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PREFACE 

''Corporate  Resolutions",  published  in  1926,  was  ttie  first  book  of  its 
kind  to  be  put  on  the  market.  It  was  sold  extensively  to  corporation 
executives,  lawyers,  accountants,  libraries  and  many  other  persons  and 
institutions  concerned  with  or  interested  in  the  management  and  opera- 
tion of  corporations.  Since  its  publication  new  branches  of  law  touch- 
ing upon  the  subject  have  developed,  and  a  mass  of  litigation  has  arisen. 
Federal  and  state  statutes  have  been  enacted  modifying  to  some  extent 
the  common  law,  amending  statutory  law  and  introducing  new  regula- 
tions and  requirements. 

Section  77B  and  amendments  of  the  Federal  Bankruptcy  Act,  the 
Chandler  Act,  with  its  amendments,  and  the  formation  and  functioning 
of  the  Securities  and  Exchange  Commission  have  brought  to  the  subject 
matter  far-reaching  changes  and  developments.  Reorganization  and 
merger  of  corporations  have  advanced  with  leaps  and  bounds,  making 
this  phase  of  the  law  of  growing  importance. 

The  majority  of  resolution  forms  and  many  of  the  other  forms 
included  in  this  volume  are  tested  forms  taken  from  cases  litigated  in 
the  various  state  and  federal  courts  throughout  the  United  States. 
Whether  from  the  older  cases  or  from  those  more  recently  litigated, 
the  law  governing  the  forms  presented  has  never  been  reversed,  so  far 
as  the  author  has  been  able  to  discover  after  diligent  search.  The  forms 
which  have  not  undergone  litigation  have  been  drawn  by  experts  in  the 
field  of  corporation  law.  The  author  has  endeavored  to  be  keenly  dis- 
criminating in  the  selection,  without  repetition,  of  a  wide  variety  of 
what  may  be  called  ''basic  forms",  which  are  representative  of  virtually 
every  phase  of  the  subject,  and,  as  they  stand,  or  with  but  slight  changes, 
should  meet  nearly  every  requirement  of  corporate  functioning.  The 
mass  of  official  state  and  federal  forms  required  to  be  filed  in  various 
state  and  federal  departments  of  government  have  no  place  in  a  volume 
of  this  kind,  as  they  are  too  voluminous  for  inclusion  as  well  as  being 
subject  to  periodic  change.  Such  forms  may  be  obtained,  respectively, 
from  the  Secretary  of  State  in  the  various  states  and  from  the  federal 
departments  concerned  with  the  particular  subject  matter. 

The  forms  covering  minutes,  affidavits,  consent  to  action  by  the 
board  of  directors  or  stockholders,  etc.,  are  merely  suggestive  and 
should  be  changed  where  necessary  to  comply  with  specific  statutory 
requirements.  Space  limits  the  number  included  to  the  "basic"  and  more 
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commonly  used  forms.  Where  forms  are  governed  by  statute,  the  statute 
should  always  be  consulted  for  new  amendments  and  modifications. 

The  footnotes  give  concisely  the  law  governing  the  particular  subject 
matter.  Reference  is  made  to  treatises,  periodicals  and  statutes  giving 
more  exhaustive  analysis  or  statement  of  substantive  law. 

Grateful  acknowledgment  is  made  of  the  painstaking  assistance  ren- 
dered to  the  author  in  the  compilation  of  this  volume  to  Emily  G. 
Drummond,  Librarian  of  the  Hirst  Free  Law  Library;  Samuel  L. 
Gerstley,  member  of  the  Pennsylvania  Bar;  Walter  E.  Long,  President, 
Johns  Hopkins,  Secretary,  and  their  associates,  of  the  United  Gas 
Liiprovement  Company  of  Philadelphia;  officials  of  the  United  States 
Steel  Corporation;  my  secretary.  Belle  N.  Kerner;  and  to  numerous 
other  persons  who  have  graciously  given  their  invaluable  cooperation. 

Isabel  Drummond 
Philadelphia,  Pa. 
November,  1947 
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HISTORY  AND  ANALYSIS  OF  THE  LAW  GOVERNING 
CORPORATE  RESOLUTIONS  AND  RELATED  FORMS 

Probably  the  greatest  single  mass  of  litigation  today  of  a  far- 
reaching  and  intricate  legal  nature  arising  in  the  courts  throughout  the 
United  States  has  been  furnished  by  private  corporations.  And  no 
small  part  of  it  has  grown  out  of  disputes  pertaining  to  resolutions, 
by-laws,  minutes  and  related  writings  adopted  by  such  corporations, 
evidencing  action  taken  by  directors  and  stockholders.  The  decisions 
rendered  by  state  and  federal  tribunals  on  questions  bearing  on  the 
subject  have  wrought  new  patterns  in  civil  jurisprudence  not  always 
adequately  treated  by  text  writers. 

Referring  to  the  subject  of  by-laws,  Machen,  in  his  "Modern  Law 
of  Corporations,"  back  in  1908  commented  on  the  almost  unanimous 
neglect  of  such  an  important  branch  of  corporation  law.  "Anyone,"  he 
says,  "who  bears  in  mind  the  important  part  in  corporate  economy  that 
is  played,  in  theory  at  least,  by  the  by-laws,  will  be  no  little  surprised 
to  see  how  scant  has  been  the  consideration  of  their  real  nature  either 
by  courts  or  text  writers",^  yet  Boisot  on  "By-Laws"  (Second  Edition, 
1902)  remains  to  this  day  the  outstanding  authority  among  the  few 
textbooks  dealing  with  the  subject. 

The  welter  of  decisions  appearing  in  the  reports  shows  that  consid- 
erable attention  has  recently  been  given  by  courts,  if  not  by  text  writers, 
to  the  question  of  the  validity  of  by-laws,  resolutions  and  related  corpo- 
rate writings,  establishing  them  as  a  distinct  and  growing  legal  entity 
of  amazing  importance  in  modern  corporation  law. 

The  dangerous  habit  indulged  in  by  some  courts  and  text  writers  of 
linking  resolutions  with  by-laws  and  applying  the  principles  of  law 
governing  the  latter  to  the  former  may  be  traced  to  the  historical  devel- 
opment of  corporations  and  to  the  informality  of  their  early  exist- 
ence. 

The  statement  appearing  both  in  Boisot's  text  on  "By-Laws"  and  in 
Machen's  book  referred  to  above  that  "in  essence,  by-laws  are  mere 
resolutions  of  the  corporation",  and  that  they  are  "distinguished  from 
other  resolutions  in  that  a  resolution  applies  to  a  single  act  of  the  corpo- 
ration while  a  by-law  is  a  permanent  and  continuing  rule,  which  is  to  be 
applied  on  all  future  occasions"  is  inaccurate  and  misleading.    The 

^  Vol.  1,  Sec.  686. 
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distinction  is  one  of  those  half-truths  that  ensnares  the  more  because 
of  its  semblance  of  verity.^ 

An  analysis  of  the  structure  of  modern  corporations  and  of  the  legal 
principles  underlying  it  will  show  how  unreliable  and  unuseful  general- 
izations of  this  sort  are,  while  a  brief  survey  of  the  history  of  corporate 
development  will  expose  the  source  of  much  of  the  existing  confusion 
and  to  some  extent,  perhaps,  justify  it. 

By-Laws  Essentially  Internal  Regulations 

A  by-law  was  originally  a  ^'borough  law",  from  "by",  the  Scandi- 
navian word  for  a  town,  and  the  Anglo-Saxon  *'bylage".^  About  the 
time  of  Henry  VI  municipalities  in  England  with  powers  of  self- 
government  began  to  be  generally  incorporated,  although  by  prescrip- 
tion they  had  long  previously  existed  with  limited  powers.  These 
municipalities  resembled  closely  the  "burghs"  or  "burhs",  as  they  were 
sometimes  called,  of  the  Anglo-Saxon  period.  Inhabitants  of  these 
boroughs  took  oaths  of  allegiance  and  gave  pledges  for  their  good  con- 
duct and  for  the  good  conduct  of  each  other,  and  this  system  of  pledges 
derived  from  the  Saxon  law  continued  for  centuries  afterward,  as  is 
expressly  recognized  in  Domesday. 

When  the  first  corporations  in  England  received  their  charter  grants 
from  the  Crown  they  continued  to  regulate  their  affairs  in  much  the 
same  way  the  Saxon  "burghs"  conducted  themselves.  The  "burgh" 
pledges,  or  laws,  became  the  by-laws  of  the  early  municipal  corporations, 
guilds  and  fraternities,^  and  later  in  England  the  term  by-law  came  to 
include  any  order,  rule  or  regulation  made  by  any  local  authority  or 
statutory  corporation  subordinate  to  Parliament.^ 

Thus  a  by-law  was  essentially  an  internal  regulation,  governing  the 
conduct  and  defining  the  duties  of  the  members  toward  the  corporation 
and  among  themselves.  It  had  no  jurisdiction  over  the  conduct  of 
outsiders,  who  were  bound  only  by  the  acts  of  Parliament. 

An  interesting  early  case  bearing  on  this  point  and  emphasizing  the 
distinction  between  by-laws  and  acts  of  Parliament,  a  distinction  that 

^  See  pages  5  and  6. 

^  Bouvier  Law  Dictionary,  page  408. 

'^  See  Mereweather  &  Stevens,  Boroughs  and  Municipal  Corps.,  Vol.  1. 

5  1  Odgers  C.L.  91. 

In  Western  Adjustm.  &  Inspect.  Co.  v.  Com.  Int.  Rev.,  45  B.T.A.  721  it  was  held 
that  a  by-law  limiting  the  amount  of  dividends  declared  each  year,  together  with  the 
representation  of  petitioner  that  it  operated  at  cost  and  not  for  profit,  was  not  a 
"written  contract  executed  by  the  corporation"  within  njeaning  of  Sec.  26(c)(1)  of 
Rev.  Act  of  1936. 

By-laws  may  operate  on  third  persons  under  certain  conditions  and  circumstances. 
See  8  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  4169,  4199  and  Supplement. 
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has  its  counterpart  today  in  the  relative  responsibility  put  upon  out- 
siders by  regulations  prescribed  by  by-laws  and  those  irnposed  by  statute 
or  charter  provisions  of  private  corporations,  is  to  be  found  in  1  Bui. 
11,  7th  of  James  I.  A  certain  corporation  of  butchers  in  London  was 
confirmed  in  the  third  year  of  James  I,  and  authority  was  given  them 
to  make  by-laws,  by  virtue  of  which  they  afterward  ordained  that  "no 
butcher,  or  person,  being  a  stranger,  should  'sell  any  veal  within  the 
city  of  London,  unless  dressed  in  a  particular  manner;  and  that  if  they 
did  otherwise  they  were  forfeit  for  every  time  six-pence,  and  if  they 
refused  to  pay,  then  they  were  to  forfeit  the  meat'  ".  The  servant  of 
the  plaintiff  not  performing  the  ordinance,  the  defendant,  upon  behalf 
of  the  corporation  seized  his  meat  for  his  refusal  to  pay  the  forfeiture, 
and  for  this  the  plaintiff  brought  action  of  trespass  and  demanded  the 
judgment  of  the  court.  Williams,  J.,  said  in  his  opinion :  ''Of  a  private 
ordinance  made  by  the  butchers  in  their  corporation,  a  stranger  is  not 
bound  to  take  notice.   Otherwise  it  is  of  an  act  of  Parliament." 

For  years,  or  roughly  speaking,  until  private  corporations  for  profit 
began  to  grow  large  and  less  fraternal,  all  the  rules  made  or  actions 
taken  by  a  corporation  were  known  as  "by-laws",  whether  those  actions 
took  the  form  of  resolutions  or  whether  they  became  regulatory  in  some 
other  way.  One  of  the  first  cases  to  recognize  a  distinction  between  a 
by-law  and  a  resolution  was  that  of  Dunston  and  Clarke,  Assignees,  v. 
The  Imperial  Gas  Light  and  Coke  Company,  Barnewall  and  Adolphus* 
Reports  3,  page  125  (1832).  The  decision  reached  in  this  case  disre- 
garded what  today  would  probably  be  held  to  be  a  binding  contract  of 
the  corporation,  because  it  was  not  a  by-law  within  the  terms  of  the 
statute,  although  it  was  a  resolution  in  form. 

The  kinship  of  the  by-laws  of  ordinary  industrial  corporations  to 
the  ordinances  or  by-laws  of  municipalities  has  helped  to  perpetuate  this 
tendency  of  the  early  law  to  merge  all  corporate  resolves  into  by-law 
regulations,  and  failing  in  this  to  disregard  them  altogether.  Municipal 
ordinances,  for  instance,  are  called  interchangeably  "by-laws",  "resolu- 
tions" and  "ordinances".^  Being  local  laws  and  binding  all  persons  alike 

^  The  opinion  of  the  court  in  Kepner  v.  Commonwealth,  40  Pa.  St.  124,  thus 
compares  the  terms:  "Regulation  is  the  most  general  of  them  all,  meaning  any  rule 
for  the  ordering  of  aflfairs,  public  or  private,  and  it  thus  becomes  the  generic  term 
from  which  all  the  others  are  defined,  specified  and  differentiated.  Ordinance  is  the 
next  most  general  term,  including  all  forms  of  regulation  by  civil  authority,  even 
acts  of  Parliament.  With  us  its  meaning  is  usually  confined  to  corporation  regulations. 
Ordinances  are  all  sorts  of  rules  and  by-laws  of  municipal  corporations.  Resolution 
is  only  a  less  solemn  or  less  usual  form  of  an  ordinance.  It  is  an  ordinance  still,  if 
it  is  anything  intended  to  regulate  the  affairs  of  the  corporation.  If  the  word  ordi- 
nances does  not  include  resolutions,  the  law  that  requires  ordinances  to  be  submitted 
to  the  mayor  for  his  approval  is  of  no  force  at  all,  because  it  allows  its  substantial 
purpose  to  be  defeated  by  giving  to  ordinances  the  form  of  resolutions." 
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within  the  territorial  Hmits  of  the  municipality  "^  it  is  unimportant  which 
name  is  applied  to  them,  but  business  corporation  by-laws,  under  ordi- 
nary circumstances,  bind  only  members  and  officers  of  the  corporation.^ 
The  careless  use  of  the  terms  in  the  early  decisions  may  be  partly  respon- 
sible for  some  of  the  loose  language  found  today  in  the  reports. 

That  the  right  to  enact  by-laws  is  an  incident  to  incorporation  was 
decided  in  Sutton's  Hospital  case,  10  Coke's  Reports,^  in  which  case  the 
by-laws  were  drawn  in  the  form  of  a  resolution,  but  it  remained  for 
later  decisions  to  point  out  that  although  a  by-law  may  be  in  the  form 
of  a  resolution,  a  resolution  is  not  necessarily  a  by-law.^^  It  will  be  seen 
later  on  in  this  analysis  that  the  majority  of  resolutions  adopted  by 
corporations  bear  no  relation  to  by-laws  and  cannot  be  treated  as  such. 

If,  then,  resolutions,  generally,  are  not  by-laws,  and  are  therefore 
not  affected  by  the  laws  governing  by-laws,  what  are  they  and  in  what 
legal  classification  do  they  fall? 

The  answer  will  be  found  in  an  analysis  of  the  structure  of  private 
business  corporations,  in  their  division  of  regulatory  authority  and 
powers,  and  in  the  law  that  has  become  stare  decisis  by  comparatively 
recent  decisions  on  points  raised  in  the  transaction  of  modern  corporate 
business. 

Powers  Granted  by  the  Charter 

A  private  corporation  is  endowed  by  its  charter,  or  grant  of  authority 
from  the  state,  with  certain  defined  powers,  and  any  acts  in  excess  or  in 
derogation  of  these  powers  are  ineffective.    Since  the  certificate  of 

And  according  to  the  decision  in  Sower  v.  Philadelphia,  35  Pa.  St.  231,  the 
passage  of  a  resolution  as  well  as  the  enactment  of  an  ordinance  is  a  legislative  act, 
and  the  former,  if  adopted  with  all  the  solemnities  required  by  the  charter,  will  have, 
ordinarily,  the  same  force  and  effect  as  the  latter. 

"^  Black  and  White  Smiths'  Society  v.  Vandyke,  2  Whart.  309,  30  Am.  Dec.  263 ; 
Beeman  v.  Supreme  Lodge,  etc.,  215  Pa.  627,  Cimprich  v.  Penna.  Ry.  Co.,  119  Pa. 
Sup.  5. 

^  Neff  V.  Penna.  Daughters  of  Liberty,  62  Pa.  Sup.  251 ;  Hemphill  v.  Enterprise 
Lodge,  No.  75,  66  Pa.  Sup.  134;  Monroe  Dairy  Assn.  v.  Webb,  57  N.Y.S.  572;  State 
V.  Overton,  24  N.J.L.  435,  61  Am.  Dec.  671 ;  Spayd  v.  Ringing  Rock  Lodge,  74  Pa. 
Sup.  142;  Gordon  et  al.  v.  Tomei  et  al.,  144  Pa.  Sup.  449. 

®  It  has  been  said  that  corporations  have  exercised  the  right  to  enact  by-laws  ever 
since  the  time  of  the  Roman  Law  of  the  Twelve  Tables.  (See  Taylor,  Private  Corps., 
Sec.  7,  and  1  Bl.  Comm.  476.) 

1°  Domes  v.  Supreme  Lodge,  K.  of  P.,  75  Miss.  466,  23  So.  191 ;  Drake  v.  Hudson 
River  Ry.  Co.,  7  Barb.  508;  Budd  v.  Multnomah  Street  Ry.  Co.,  15  Or.  413;  Sears 
et  al.  V.  Orchard  Water  Co.,  115  Or.  291 ;  Supreme  RuHng  of  Fraternal  Mystic  Circle 
V.  Ericson,  131  S.W.  92 ;  Supreme  Lodge  of  Fraternal  Union  of  America  v.  Light, 
195  F.  903;  Klein  v.  Knights  &  Ladies  of  Security,  140  P.  72;  Independent  Order  of 
Puritans  v.  Parker,  228  S.W.  363;  Ericson  v.  Supreme  Ruling  of  Fraternal  Mystic 
Circle,  146  S.W.  160;  Jackson  v.  Security  Beneficial  Assn.,  139  S.W.(2)  1014;  Wood- 
men of  the  World  v.  Alford  et  al.,  89  So.  528;  Van  DeWater  v.  Order  of  United 
Commerc.  Travlrs.,  77  F.(2)  331. 
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incorporation  is  a  public  document,  recorded  in  the  office  of  the  secre- 
tary of  state,  it  has  been  held  that  all  persons  who  deal  with  the  corpo- 
ration are  conclusively  presumed  to  know  the  contents  of  the  certificate 
of  its  incorporation.-^^  Illustrative  of  its  scope,  it  has  been  decided  that 
where  the  charter  prescribes  that  corporate  contracts  shall  be  signed  by 
certain  officers,  a  contract  that  is  signed  by  only  a  part  of  them  is  not 
enforceable  even  in  bona  fide  hands/^  And  when  the  charter  of  a  cor- 
poration requires  its  contracts  to  be  in  writing,  an  oral  contract,  at  least 
so  long  as  it  is  executory,  is  not  binding  upon  it/^ 

A  distinction  is  drawn  between  charter  provisions  which  are  man- 
datory and  those  which  are  merely  directory.^* 

For  the  purposes  of  this  book,  suffice  it  to  say  that  the  differentiation 
is  made  in  cases  where  the  corporation  has  no  power  to  act  and  those 
where  it  has  such  power,  but  fails  to  perform  the  acts  in  question  in  the 
mode  or  manner  provided  by  law.  In  the  former  instance,  the  acts  are 
void ;  in  the  latter,  voidable. 

Of  first  importance,  then,  is  the  charter, ^^  by  which  members  of  the 
corporation — stockholders,  directors,  employees — and  third  parties  deal- 
ing with  the  corporation,  alike  are  bound,  as  by  a  statute.  Just  as  in 
early  times  in  England  all  were  answerable  to  the  acts  of  Parlia- 
ment. 

The  charter  is  the  organic  law  which  breathes  life  into  the  rest  of  the 
corporate  structure.  The  powers  delegated  by  the  charter  are  assumed 
by  two  separate  groups  in  virtually  all  modern  business  corporations 
formed  for  profit — the  stockholders,  who  own  the  corporation,  who  are 
often  divided  into  several  classes,  though  more  commonly  into  but  two, 
known  as  common  stockholders  and  preferred  stockholders — and  the 
directors,  who  are  chosen  by  the  stockholders  to  manage  the  busi- 
ness. 

The  acts  which  must  be  authorized  by  stockholders,^^  and  to  which 
their  powers  are  confined,  unless  enlarged  by  statute  or  charter  pro- 

1^  Butler  V.  Beach,  82  Conn.  417;  Akin  v.  Blanchard,  32  Barb.  527;  Cook  Corps., 
Vol.  IV,  page  3090;  Curtis  v.  Becket,  50  N.E.(2)  921. 

12  Safford  v.  Wyckoff,  4  Hill  442;  Badger  v.  Am.  Ins.  Co.,  103  Mass.  244;  Foulke 
V.  San  Diego  &  G.  S.  Pac.  Ry.  Co.,  51  Cal.  365. 

^^Pixley  V.  Western  Pac.  Ry.  Co.,  33  Cal.  183,  91  Am.  Dec.  623;  Clowe  v. 
Imperial  Pine  Products  Co.,  114  N.C.  432,  19  S.E.  153;  Roberts  v.  P.  A.  Deming 
Woodworking  Co.,  Ill  N.C.  432,  16  S.E.  415;  Curtis  v.  Piedmont  Lumber  &  Mining 
Co.,  109  N.C.  401,  13  S.E.  944. 

1^  Pilot  R.E.  Co.  V.  Fowler,  132  S.E.  575. 

^^  Form  of  charter,  page  22. 

*®  Directors  are  not  bound  by  an  agreement  made  by  a  meeting  of  the  stock- 
holders that  dividends  will  not  be  paid  until  a  certain  date.  Holmes  v.  St.  Joseph  Lead 
Co.,  84  N.Y.  Misc.  278. 

Even  though  the  stockholders  in  meeting  assembled  pass  a  resolution  that  the 
entire  assets  should  be  sold  to  another  company,  the  board  of  directors  need  not  carry 
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visions,  are  limited  to  five:  (1)  making  by-laws i^"^  (2)  electing  direc- 
tors; (3)  increasing  or  decreasing  capital  stock;  (4)  authorizing  amend- 
ments to  the  charter  and  by-laws;  and  (5)  dissolving  the  corpora- 
tion. 

To  the  directors  falls  the  management  of  the  business  and  the  forma- 
tion of  corporate  contracts.^^  Stockholders,  as  such,  cannot  enter  into 
legal  agreements  with  third  parties,  and  cannot,  in  meeting  assembled, 


out  such  resolution,  the  management  and  control  of  the  business  being  in  their  hands. 
Automatic  Co.  v.  Cunningham,  2  Ch.  34. 

The  stockholders  have  no  power  to  sell  the  property  of  the  corporation,  either 
separately  or  collectively.   Rough  v.  Breitung,  117  Mich.  48. 

A  resolution  of  the  stockholders  fixing  the  rates  of  mileage  to  be  paid  to  the 
directors  is  not  binding  on  the  directors,  although  if  enacted  into  a  by-law  it  would 
be  binding.    Mutual  Fire  Ins.  Co.  v.  Farquhar,  86  Md.  668. 

The  board  of  directors  of  an  insolvent  bank  has  power  to  assign  its  property  in 
trust  to  pay  preferred  creditors,  without  the  authority  or  consent  of  its  stockholders. 
Dana  v.  Bank  of  U.S.,  5  Watts  &  S.  223;  East  Side  Bank  v.  Columbus  Tanning  Co., 
170  Pa.  1 ;  see  De  Camp  Glass  Casket  Co.  et  al.,  272  F.  558.  Cameron  v.  Christy, 
286  Pa.  405;  Klopot  v.  Northrup,  Z1  A.  (2)  700. 

Where  a  statute  provides  for  by-laws  being  adopted  by  directors,  this  may  take 
the  power  away  from  the  stockholders. 

The  stockholders  by  their  by-laws  may  vary  the  number  of  directors,  even  though 
by  statute  the  number  of  the  first  directors  must  be  stated  in  the  certificate  of  incor- 
poration.   Renn  v.  U.S.,  etc.  Co.,  Zd  Ind.  App.  149. 

Where  the  statute  provides  that  the  directors  should  elect  the  president  and  other 
officers  the  certificate  of  incorporation  cannot  give  that  power  to  the  stockholders. 
State  v.  Rosenow,  182  N.W.  324  (Wis.)  ;  Gesell  v.  Tomahawk  Land  Co.,  200  N.W. 
550  (Wis.)  ;  Sec.  Sav.  &  Tr.  Co.  v.  Coos,  etc.  Co.,  263  N.W.  187;  Royal  Highlanders 
V.  Wiseran,  299  N.W.  451. 

The  stockholders  and  not  the  directors  in  a  national  bank  are  to  decide  whether 
the  stock  shall  be  assessed  in  order  to  restore  the  impaired  capital  stock.  Commercial, 
etc.  Bank  v.  Weinbard,  192  U.S.  243;  George  et  al.  v.  Wallace  et  al.,  135  F.  286; 
Taylor  v.  Am.  Nat.  Bank,  2  F.(2)  482. 

Where  the  only  authority  upon  which  the  president  and  the  secretary  of  a  corpo- 
ration acted  in  executing  a  note  and  mortgage  in  its  name  was  a  resolution  passed  at 
the  preliminary  meeting  of  stockholders  before  organization  of  the  board  of  directors, 
such  authorization  was  held  insufficient  to  support  a  finding  of  due  and  regular  exe- 
cution of  the  note  and  mortgage.  Blood  v.  La  Serena  Land  &  Water  Co.,  113  Cal. 
221. 

^"^  The  making  of  by-laws  may  be  expressly  delegated  by  the  stockholders  to  the 
directors  or  may  be  expressly  vested  in  the  latter  by  statute  or  charter.  See  8 
Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  4172  and  Supplement. 

^8  See  Hendren  v.  Neeper,  213  S.W.  839  (Mo.)  ;  Newman  v.  First  Nat.  Bank, 
241  P.  613 ;  Thayer  v.  Valley  Bank,  276  P.  526. 

Where  a  corporation  is  authorized  to  issue  preferred  stock  it  may  attach  such 
conditions  thereto  as  it  deems  best.  One  of  the  conditions  may  be  that  the  corporation 
may  retire  the  stock  at  par  within  a  certain  time.  In  retiring  such  preferred  stock 
the  corporation  may  issue  additional  common  stock  to  the  holders  of  the  old  common 
stock  without  giving  any  rights  to  the  holders  of  the  preferred  stock.  Such  stock  may 
be  retired  by  a  vote  of  the  directors  without  a  vote  of  the  stockholders.  Hackett  v. 
Northern  Ry.,  Z(>  N.Y.  Misc.  583. 

A  board  of  directors  has  no  power  to  postpone  a  stockholders'  meeting  by  sending 
out  notices  to  that  effect.    Paringa  Mines,  Ltd.  v.  Blair,  2  Ch.  193. 
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bind  the  corporation  by  their  contracts  in  its  behalf. ^^  Correlatively, 
third  parties  are  not  bound  by  the  by-laws  of  a  corporation.^^ 

Both  directors  and  stockholders,  in  their  official  capacities,  usually 
can  exercise  their  respective  powers  only  by  formal  vote  of  a  quorum 
of  the  members  cast  at  a  meeting.^^  Propositions  voted  on  take  the 
form  of  resolutions,  either  oral  or  written,  the  latter  being  the  preferred 
and  generally  accepted  usage  today.^^ 

Necessarily,  resolutions  are  of  two  principal  kinds :  those  adopted  by 
stockholders  and  those  adopted  by  directors.^^    From  the  foregoing 

^^  Sellers  v.  Grier,  172  111.  549,  34  A.L.R.  598n ;  Manufacturers  Co.  v.  Landay, 
219  111.  168;  Denver  Co.  v.  Elkins,  179  F.  922,  reversed  on  other  grounds,  181  F.  684; 
Bloom  V.  Nathan  Vehon  Co.,  173  N.E.  273;  Fish  v.  McGann,  68  N.E.  760. 

In  Col.  Co.  V.  Am.  Co.,  97  F.  843,  held  that  stockholders  cannot  make  contracts 
for  a  corporation  except  possibly  by  ratification  in  meetings  in  which  every  stock- 
holder is  present.  Union  Gold  Mining  Co.  v.  Rocky  Mountain  Nat.  Bank,  2  Cal. 
565;  Gashwiler  v.  Wills,  33  Cal.  12;  Thomp.  Corps.,  Sec.  3975;  Cook  Corps.,  Sees. 
708,  709. 

20  Martin  v.  Niagara  Co.,  122  N.Y.  165;  Cook  Corps.,  Vol.  IV,  Sec.  724,  pages 
3082,  3090;  Thomas  v.  E.  G.  Curtis  Sons  Co.  et  al.,  7  F.S.  114.  But  see  footnote,  page 
4  (Part  I),  and  references. 

^^  As  to  how  far  directors  can  act  without  a  board  meeting  being  called  see 
Collie's  Claim,  L.R.  12  Eq.  258;  DArcy  v.  The  Tamar,  etc.  Co.,  L.R.  2  Ex.  158; 
Cook  Corps.,  Sec.  712;  Clark  &  M.  Corps.,  Sees.  672e,  677;  Audenried  v.  East  Coast 
Milling  Co.,  68  N.J.  Eq.  450,  where  it  was  held  that  such  a  resolution  was  not  author- 
ized by  the  General  Corporation  Act  of  New  Jersey;  Demarest  v.  Spiral  Riveted 
Tube  Co.,  71  N.J.L.  14.  See  Part  I,  page  10,  footnote  25.  See  also  in  re  Joseph 
Feld  Hoyt,  38  F.S.  507;  Jennings  v.  Studebaker  Sales  Corp.,  170  A.  628.  See  also 
footnotes  under  "Consents,"  Part  IV,  pages  IZT,  742  and  743. 

^^  The  general  rule  is  stated  to  be  that  a  record  of  the  corporate  resolutions  and 
acts  is  not  essential  to  their  validity  unless  there  are  statutory  or  charter  provisions 
requiring  such  record.  Thus  in  Melledge  v.  Boston  Iron  Co.,  5  Cush.  158,  and  in 
Sheridan  Electric  Light  Co.  v.  Chatham  Nat.  Bank,  52  Hun  575  (N.Y.),  5  N.Y.S. 
529,  it  was  pointed  out  that  where  a  corporation  consists  of  a  small  number  of  persons, 
like  a  partnership,  they  may  transact  all  their  business  by  conversation,  without 
formal  votes;  it  would  be  a  violation  of  the  principles  of  justice  to  hold  those  who 
deal  with  them  to  prove  all  their  acts  by  regular  votes. 

But  the  courts  will  not  allow  the  rights  of  third  parties  to  be  injuriously  affected 
by  the  failure  of  a  corporation  to  record  resolutions  of  the  board  of  directors,  and  the 
corporation  cannot  vitiate  a  contract  by  failing  to  record  it  in  the  minute  book.  For 
these  reasons  and  others  appearing  in  the  cases  the  better  and  more  used  plan  is  to 
record  all  resolutions  in  the  minute  book  kept  by  the  secretary. 

Candell  v.  Athens  Sav.  Bank,  140  Ga.  713,  79  S.E.  776,  holding  that  before  parol 
evidence  can  be  introduced,  the  minutes  should  be  produced  and  accounted  for.  S.  Ga. 
Tr.  Co.  V.  Crandall,  170  S.E.  333. 

And  Nixon  v.  Goodwin,  3  Cal.  App.  358,  85  Pac.  169,  and  Hurd  v.  Hotchkiss, 
72  Conn.  472,  45  A.  11,  holding  that  acts  of  the  directors  of  a  corporation  can  be 
shown  only  by  their  recorded  vote.   Heim  v.  Jobes,  14  F.(2)  29. 

Advantages  of  a  writing  are  to  be  seen  in  cases  where  written  resolutions  furnish 
compliance  with  the  statute  of  frauds.    See  post  page  12. 

In  Howard  v.  Strode,  242  Mo.  210,  146  S.W.  792,  it  was  held  to  be  the  duty  of 
a  corporation  to  keep  a  record  of  the  minutes  of  its  stockholders,  showing  tlic  date 
of  the  meeting,  when  and  where  held  and  who  were  present. 

23  See  Part  II. 
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enumeration  of  the  powers  of  stockholders,  it  Is  evident  that  the  major- 
ity of  corporate  resolutions  are  enacted  by  directors.  And  since  the 
directors  promote  the  corporate  welfare  largely  through  transactions 
with  outsiders,  or  third  parties,  the  importance  of  these  resolutions,  not 
only  to  the  corporation,  but  also  to  those  dealing  with  it,  is  likewise 
evident.  Such  resolutions  have  almost  none  of  the  attributes  of  by-laws, 
as  the  resolutions  of  stockholders  may  be  said  to  have,  and  cannot, 
therefore,  be  governed  by  the  same  general  law. 

Yet  little,  if  any,  differentiation  has  been  recognized  by  text  writers 
in  these  two  types  of  resolutions,  and  the  classification,  if  it  can  be 
called  a  classification,  given  them  by  the  courts  may  be  found  in  that 
legal  no-man's-land  lying  between  by-laws  and  contracts.  Directors* 
resolutions  relating  to  dealings  with  third  parties  diverge  strongly 
toward  the  latter. 

Recent  statutes  in  some  states  empower  directors  to  perform  some 
of  the  functions  which  were  formerly  the  prerogative  of  stockholders, 
but  in  most  instances  approval  or  consent  of  stockholders  to  such 
action  is  required.  Apart  from  statute,  the  fundamental  distinction 
between  stockholders'  resolutions  and  directors'  resolutions  still  main- 
tains. 

Resolutions  a  Legal  Entity 

Resolutions,  enacted  by  either  the  directors  or  the  stockholders  in 
meetings  assembled,  which  concern  solely  the  internal  workings  of  the 
corporation,  its  relation,  for  instance,  with  its  employees,  strongly 
resemble  by-laws  and  favor  in  likeness  the  old-fashioned  Saxon  pledge. 
It  has  been  decided  in  California  that  a  resolution  need  not  be  passed 
by  the  board  of  directors  (i.e.,  adopted  by  quorum  vote)  in  order  to 
bind  the  corporation  in  such  matters  as  the  employment  of  its  servants.^* 

The  law  seems  fairly  well  settled  in  all  jurisdictions  that  such  reso- 
lutions are  binding  when  they  are  passed  by  the  board  of  directors, 
before  services  are  rendered.  A  mutuality  is  recognized  by  the  courts 
among  the  members  of  a  corporation,  and  it  seems  to  be  this  mutuality 
of  assent,  either  actual  or  constructive,  such  as  is  credited  to  fraternities 
and  guilds,^^  which  inclines  the  courts  to  infer  mutuality  of  obligation 
and  to  treat  as  contracts  resolutions,  for  example,  that  fix  the  salaries 


24  Allen  V.  Central  Counties  Land  Co.,  21  Cal.  App.  163,  131  P.  78;  Countryman 
V.  Cal.  Trona  Co.,  170  P.  1069. 

2^  Black  and  White  Smiths'  Soc.  v.  Vandyke,  2  Whart.  309,  30  Am.  Dec.  263 ; 
Commonwealth  v.  Union  League,  135  Pa.  301 ;  Hingston  v.  Montgomery,  121  Mo. 
App.  451,  97  S.W.  202,  holding  that  salaries  fixed  by  the  by-laws  cannot  be  changed 
by  resolution.  See  also  Bodadel  v.  Butkovic,  336  Pa.  286;  Hall  v.  O'Reilly,  etc.  Co., 
267  S.W.  407. 
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of  employees,^^  although  in  some  instances,  it  seems,  the  employees  may 
not  have  known  of  the  resolution  and  could  not,  therefore,  be  said  to 
have  acted  upon  it.^^ 

Although  more  difficult  for  courts  to  classify,  resolutions,  which  are 
definite  and  complete  in  their  terms,  adopted  by  a  quorum  vote  of  the 
board  of  directors,  communicated  to  third  parties  outside  the  corpora- 
tion, and  acted  upon  by  the  latter,  have  been  treated  by  the  great 
majority  of  jurisdictions  as  contracts,  and  seem  logically  to  fall  into 
the  classification  of  unilateral  contracts,  with  the  concomitant  obliga- 
tions and  benefits  of  the  latter. 

Before  such  resolutions  are  communicated  to  those  whom  they  con- 
cern they  are  merely  the  expressions  of  readiness  on  the  part  of  the 
corporation  to  do  certain  things.^^  When  communicated  they  become 
offers,^^  revocable  before  they  are  acted  upon,  but  irrevocable,  and  bind- 
ing contracts,  after  they  are  acted  upon.  Like  other  contracts  they  are 
enforceable  both  at  law  and  in  equity. ^^    But  if  the  language  of  the 


^®  Butler  V.  Cornwall  Iron  Co.,  22  Conn.  335;  Mahoney  v.  Hartford  Investm. 
Corp.,  82  Conn.  280 ;  Rockford,  R.  I.  &  St.  Louis  Ry.  Co.  v.  Sage,  65  111.  328 ;  Besch 
V.  Western  Carriage  Mfg.  Co.,  36  Mo.  App.  333;  Eakins  v.  Am.  White  Bronze  Co., 
75  Mich.  568,  42  N.W.  982;  Young  v.  U.  S.  Mtg.  &  Trust  Co.,  214  N.Y.  279;  Geo. 
McGowan  v.  Lincoln  Park  &  Steamboat  Consol.  Co.,  181  Pa.  55 ;  Sotter  v.  Coatesville 
Boiler  Works,  101  A.  744  (Pa.)  ;  Russell  v.  Patterson  Co.,  48  Pa.  Sup.  571;  Indian- 
apolis &  S.  W.  Ry.  V.  Hyde,  122  Ind.  188  (assignee  recovered)  ;  Maune  v.  Unity 
Press,  127  N.Y.S.  1002;  Klelnschmidt  v.  Am.  Mining  Co.,  139  P.  785.  Fraker  v.  A.  G. 
Hyde  &  Son,  119  N.Y.S.  879;  Mutual  Fire  Ins.  Co.  of  Montgomery  v.  Allen  Farquar, 
86  Md.  668. 

^'^  Maune  v.  Unity  Press,  143  N.Y.  App.  Div.  94 ;  Washer  v.  Independent  Mining 
&  Dev.  Co.,  142  Cal.  702;  Geo.  McGowan  v.  Lincoln  Park  &  Steamboat  Consol. 
Co.,  181  Pa.  55;  Russell  v.  H.  C.  Patterson  Co.,  232  Pa.  113,  81  A.  136;  36  L.R.A. 
199;  L.R.A.  1915D  637n.  In  Sotter  v.  Coatesville  Works,  101  A.  744  (Pa.  1917),  it 
was  said  that  a  directors'  resolution  fixing  salaries  is  sufficient  without  a  formal 
contract.  Ghirardelli  Co.  v.  Hunsicker  &  Ernst,  164  Cal.  355;  Nefif  v.  20th  Cent. 
Silk  Corp.,  312  Pa.  386. 

2^  In  re  East  of  England  Banking  Co.,  4  Ch.  App.  14 ;  Cumberland  &  C.  R.  Co.  v. 
Shelbyville  Ry.  Co.,  117  Ky.  95,  77  S.W.  690;  Louisville  Tr.  Co.  v.  National  Bank  Ky., 
3  F.S.  909,  where  it  was  held  that  minutes  of  directors'  meeting  duly  signed  was 
sufficient  "memo"  of  contract  of  sale  of  realty  within  statute  of  frauds.  Benton  v. 
Springfield  Y.M.C.A.,  170  Mass.  534,  49  N.E.  928;  Madden  v.  Boston,  177  Mass.  350, 
58  N.E.  1024;  Salvation  Army  v.  Wilcox  Post,  114  N.E.  60,  where  it  was  held  that 
a  vote  was  only  an  initiatory  step. 

^®  Rosborough  v.  Shasta  R.  C.  Co.,  22  Cal.  556;  sec  McCarthy  v.  Land  Co.,  Ill 
Cal.  328;  Argus  Co.  v.  Albany,  55  N.Y.  495,  14  Am.  Rep.  296;  see  L.R.A.  1917F 
308n  and  334n;  Benton  v.  Springfield  Y.M.C.A.,  170  Mass.  534,  holding  that  an 
authorized  communication  of  the  vote  will  not  turn  it  into  an  offer.  See  Vinal  v. 
Inhabitants  of  Nahant,  232  Mass.  412;  Salvation  Army  of  Mass.  v.  Wilcox  Post  No. 
16,  225  Mass.  138;  Byrne  Co.  v.  Town  of  Barnstable,  191  N.E.  49  (Mass.). 

^°  Central  Land  Co.  of  Buchanan  v.  Johnston,  95  Va.  223 ;  Texas  Western  Ry. 
Co.  V.  Gentry,  69  Tex.  625 ;  Mayor,  etc.  Jersey  City  v.  Town  of  Harrison,  71  N.J.L. 
69;  Western  Timber  Co.  v.  Kalama  River  Lumber  Co.,  42  Wash.  620;  Vrceland  v. 
Irving,  99  A.  574  (Conn.)  ;  Washer  v.  Independent  Mining  &  Dcvcl.  Co.,  142  Cal.  702; 
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resolution  is  indefinite,  or  the  terms  incomplete,  no  contract  is  ere- 
ated.^^ 

As  in  the  case  of  other  contracts  no  title  to  land  is  conveyed  by  a 
resolution  of  directors  of  the  holder  of  the  fee,  a  corporation,  to  sell  the 
land  for  a  given  consideration  and  authorizing  the  officers  to  sign  the 
proper  deeds  of  conveyance.^^  But  when  acted  upon  the  resolution 
becomes  a  contract  of  sale. 

An  entry  on  the  corporate  minutes  of  a  resolution  may  form  a  cor- 
porate contract,  or  sufficient  evidence  of  a  contract  to  satisfy  the  statute 
of  frauds,  and  even  a  third  party  may  be  entitled  to  the  benefits  of  such 
contract.^^ 

The  distinction  between  unilateral  and  bilateral  contracts  is  well  stated 
by  Williston  in  his  textbook  on  Contracts  (Vol.  1,  page  11,  Sec.  13), 
thus : 

"A  vital  distinction  in  contracts  exists  between  (1)  those  where 
each  party  promises  some  performance,  (2)  those  where  only  one  party 
promises  performance,  the  consideration  from  the  promises  being  actu- 
ally given.  The  former  are  called  bilateral,  the  latter  unilateral.  The 
recognition  of  unilateral  contracts  by  the  law  antedated  the  recognition 
of  bilateral  contracts  by  about  a  century.  Both  bilateral  and  unilateral 
contracts  may  be  made  as  contracts  under  seal,  or  as  simple  contracts. 
The  distinction  between  these  two  kinds  of  contracts  was  fully  recog- 
nized three  hundred  years  ago,  but  lack  of  appropriate  names  caused 
the  distinction  and  its  consequences  to  be  frequently  overlooked  in  the 


United  Security  Co.  v.  Schlens,  and  Schlens  v.  Poe,  128  Md.  352,  97  A.  649 ;  Trenton 
Corp.  V.  Inhabitants  of  Trenton,  101  A.  562  (N.J.)  ;  Beach  Co.  v.  Am.  Co.,  202  Mass. 
177,  where  resolution  was  a  written  acceptance  of  a  written  offer,  thereby  forming  a 
bilateral  contract;  Hartley  v.  Pioneer  Iron  Works,  181  N.Y.  IZ,  in  which  case  several 
resolutions  were  read  together  forming  a  single  and  completed  contract.  See  also  Nigro 
V.  Conti,  66  N.E.(2)  354. 

^^  North  Milwaukee  Town  Site  Co.,  No.  2  v.  Bishop,  103  Wis.  492;  Newport 
News,  Hampton  &  Old  Point  Devel.  Co.  v.  Newport  News  Street  Ry.  Co.,  97  Va. 
19,  32  S.E.  789;  Agostini  v.  Consolvo,  153  S.E.  did. 

^^Kushler  v.  Weber,  182  Mich.  224,  148  N.W.  418;  Brun  v.  Cook  et  al.,  273 
N.W.  774. 

^3  Jones  V.  Vittoria  Co.,  L.R.  2  Q.B.D.  314;  Argus  Co.  v.  Mayor  of  Albany,  55 
N.Y.  495;  Washer  v.  Independence  Co.,  142  Cal.  702;  Texas  Western  Ry.  Co.  v. 
Gentry,  69  Tex.  625 ;  Western  Co.  v.  Kalama  Co.,  42  Wash.  620 ;  Lamkin  v.  Baldwin 
Lamkin  Mfg.  Co.,  72  Conn.  ^1  \  S.  &  J.  Supply  Co.  v.  Warren,  133  P. (2)  202  (Okla.)  ; 
Baurer  v.  Devenis,  99  Conn.  203 ;  Mayor  v.  Town  of  Harrison,  71  NJ.L.  69 ;  Newport 
News,  Hampton  &  Old  Pt.  Dev.  Co.  v.  Newport  News  Street  Ry.,  97  Va.  19 ;  Central 
Land  Co.  of  Buchanan  v.  Johnston,  95  Va.  223 ;  Maune  v.  Unity  Press,  143  N.Y.  App. 
Div.  94,  127  N.Y.S.  1002.  Contra:  Cumberland  Ry.  v.  Shelbyville  Ry.,  117  Ky.  95: 
Cook  Corps.,  Vol.  1,  Sec.  714. 

In  one  case  the  court  said  the  bringing  of  the  equity  action  was  evidence  of  the 
acceptance  of  the  terms  of  the  resolution.  Western  Timber  Co.  v.  Kalama  River 
Lumber  Co.,  42  Wash.  620. 
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later  history  of  the  law.  Even  today  it  is  frequently  said  in  the  opinions 
of  courts  that  both  parties  must  be  bound,  or  that  there  must  be  mutu- 
ality of  obligation  in  a  contract.  Such  statements  are  true  only  of 
bilateral  contracts.  An  offer  of  reward,  an  offer  of  a  price  for  goods, 
or  for  services,  becomes  a  contract  when  what  is  requested  is  given  or 
done,  though  no  obligation  to  give  or  to  do  anything  ever  exists."  ^*  And 
further  on: 

'The  original  basis  of  the  action  of  assumpsit  was  consideration 
and  the  essential  feature  of  consideration  was  the  justifiable  reliance 
upon  words  or  acts.  The  acceptor's  justifiable  reliance  on  the  offeror's 
proposal  is,  historically,  and  it  is  believed  on  proper  analysis,  still  law 
today,  the  basis  of  contract.  In  Hotchkiss  c.  Nat.  City  Bank,  200  Fed. 
287,  affirmed  231  U.S.  50,  L.  Hand,  J.,  said:  'A  contract  has,  strictly 
speaking,  nothing  to  do  with  the  personal,  or  individual,  intent  of  the 
parties.  A  contract  is  an  obligation  attached  by  the  mere  force  of  law 
to  certain  acts  of  the  parties,  usually  words,  which  ordinarily  accom- 
pany and  represent  a  known  intent.'  ... 

"If  the  offer  contemplates  the  formation  of  a  unilateral  contract,  it 
may  be  that  the  offeror  proposes  to  exchange  his  own  promise  for  an 
act  of  the  offeree  or  conceivably  that  the  offeror  proposes  to  exchange 
an  act  on  his  part  in  exchange  for  a  promise  which  he  requests  from  the 
offeree.  In  fact  an  offer  contemplating  a  unilateral  contract  is  almost 
invariably  of  the  former  sort;  that  is,  the  offeror  is  the  party  who 
becomes  bound  as  promissor  when  the  contract  is  formed  by  accept- 
ance. Even  when  the  offeror  in  terms  offers  an  act  of  his  own  in 
exchange  for  a  promise  to  be  made  by  the  offeree,  the  words  of  the 
offer  are  necessarily  promissory,  for  the  offeror  must,  in  the  nature  of 
the  case,  announce  that  he  will  do  a  certain  act  in  the  future  in  return 
for  a  promise  to  be  made  to  him.  Indeed  an  offer  which  requests  from 
the  offeree  a  promise  will,  when  accepted,  always  ripen  into  a  bilateral 
rather  than  a  unilateral  contract,  except  in  one  narrow  class  of  cases; 
namely,  where  the  very  giving  of  the  promise  by  the  offeree  also  has 
the  effect  of  completing  the  act  promised  by  the  offeror.  The  only 
instance  of  this  sort  that  can  be  supposed  arises  where  the  offeror  offers 
(that  is,  promises)  to  transfer  title  to  personal  property  on  receiving  a 
specified  promise  from  the  offeree.  As  title  to  most  kinds  of  personal 
property  will  pass  by  the  mere  assent  of  the  parties,  it  follows  that 
when  the  offeree  makes  the  promise  requested  the  requisite  assent  is  had 
and  he  at  once  becomes  the  owner  of  the  property  offered.  The  offer, 
though  in  terms  a  promise  when  made,  thus  becomes  fully  executed 

^^  Citing:  Peoples  v.  Citizens'  Ins.  Co.,  11  Ga.  App.  177;  Train  v.  Gold,  5  Pick. 
380;  Taylor  v.  Barbour,  90  Miss.  888;  Miller  v.  McKcnzie,  95  N.Y.  575;  Grossman 
V.  Schenker,  206  N.Y.  466;  Potter  v.  Wolff  47  A. (2)  10. 
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by  the  transfer  of  title  at  the  instant  the  contract  is  completed  by  the 
promise  of  the  offeree.  A  unilateral  contract  is  thus  formed  in  which 
the  offeror  has  performed  the  act  (transferring  the  ownership  of 
goods)  which  is  the  consideration  for  the  acceptor's  promise."  ^^ 

A  search  of  the  authorities  reveals  few  cases  which  have  gone  so  far 
as  to  suggest  in  dicta  that  a  vote  or  resolution  of  the  board  of  directors 
of  a  corporation,  if  complete  and  definite  in  its  language,  without  more, 
constitutes  a  complete  contract,'^^  but  the  position  taken  in  these  cases 
seems  untenable  in  view  of  the  unilateral  contract  theory  expounded  by 
Williston. 


Expert  Framing  of  Resolutions  Essential 

Because  of  the  legal  responsibilities  attaching  to  resolutions  ^'^  and 
the  benefits  that  derive  from  them  ^^  it  is  highly  important  that  corpo- 
rate resolutions  be  carefully  and  properly  drawn.  Just  what  form  a 
resolution  should  take  and  just  how  it  should  be  constructed  depends, 
of  course,  upon  the  type  of  resolution  it  is.  There  are  resolutions  which 
merely  propose  action  or  refer  matters  to  a  committee  for  consideration; 
there  are  resolutions  authorizing  action ;  resolutions  approving  or  rati- 
fying actions  and  rescinding  resolutions. 

An  examination  of  the  minute  books  of  numerous  corporations, 
both  small  and  large,  in  New  York  City,  Philadelphia  and  other  cities 
of  great  corporate  activity,  revealed,  in  many  instances,  a  maze  of 
obscure  and  insensible  words  and  repugnant  sentences,  a  confusion  of 

^^  Citing  Emerson  v.  Stevens  Grocery  Co.,  95  Ark.  421,  130  S.W.  541 ;  Smith  v. 
School  Dist.,  59  S.W.  (2)  1022;  Slayden  v.  Aug.  Cooperage  Co.,  260  S.W.  741. 

2^  Cope  V.  Thames  Haven  Dock  &  Ry.  Co.,  3  Exch.  841 ;  Hazard  v.  Hope  Land 
Co.,  96  A.  602  (R.I.).   For  a  discussion  of  these  two  cases  see  18  L.R.A.  293n. 

^"^  Cook,  in  his  work  on  Corporations,  Vol.  4,  Sec.  725,  says :  "It  is  difficult  to  lay 
down  definite  rules  as  to  when  a  corporation  is  and  when  it  is  not  bound  by  a  contract 
which  apparently  has  been  regularly  executed  by  the  corporation  through  its  proper 
officers.  The  tendency  is  to  hold  the  corporation  liable  since  it  selects  its  own  officers 
and  should  be  to  a  certain  extent  responsible  for  its  acts." 

^^  In  New  York  it  is  the  rule  that  a  business  corporation  is  not  liable  on  commer- 
cial paper  issued  in  its  name  unless  it  is  shown  not  only  that  it  was  issued  by  the 
corporate  officers  but  that  it  was  authorized  by  a  resolution  of  the  board  of  directors, 
or  by  the  by-laws,  or  by  a  course  of  dealing  by  which  the  corporation  held  out  that 
the  officers  were  authorized  to  issue  such  paper,  or  by  a  ratification  of  the  corporation 
by  accepting  and  retaining  the  benefits  of  the  paper.  Miners  Bank  v.  Ardsley  Hall  Co., 
113  N.Y.  App.  194. 

In  California  resolutions  are  looked  to^  for  authority  of  corporate  acts  and  it  was 
held  in  Alta  Co.  v.  Alta  Co.,  78  Cal.  629,  that  a  mortgage  of  the  corporation  property 
without  a  prior  resolution  authorizing  it  is  void,  although  such  resolution  is  recited 
in  the  mortgage  and  the  president  and  secretary  and  two-thirds  of  the  stockholders 
sign  it  and  the  corporate  seal  is  attached.  See  Barney  v.  Pforr,  117  Cal.  56;  Black  v. 
Harrison  Home  Co.,  155  Cal.  121 ;  cf.  Nevada  Nickel  Syndicate  v.  National  Nickel  Co., 
96  F.  133. 
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the  various  types  of  resolutions,  and  an  apparent  want  of  apprehension 
on  the  part  of  the  corporate  officers  of  an  imminent  Waterloo  in  the 
event  of  any  litigation.  To  them  applies  with  force  the  injunction  of 
Lord  Coke  to  "make  your  writings  according  to  law  and  thereby  pre- 
vent questions  and  controversies".  And  even  lawyers  may  recall  "  'tis 
the  taught  that  profit  by  teaching"  and  find  this  book  a  handy  guide. 

Those  uninstructed  and  inexperienced  in  the  drawing  of  legal  instru- 
ments, and  the  group  includes  many  secretaries  of  corporations  whose 
duty  it  is  to  evolve  in  written  minutes  the  resolutions  of  orally  conducted 
meetings,  are  apt  to  regard  it  as  an  easy  matter  to  set  down  in  plain 
language  the  thoughts  of  those  attending  the  meeting,  but  the  difficulty 
is  double.  Generally  the  layman  thinks  and  writes  only  from  a  particular 
standpoint,  and  considering  only  certain  usual  contingencies  fails  to  take 
account  of  and  make  provisions  for  others.  The  object  of  this  book  is 
not  merely  to  formulate  the  trouble  but  to  assist  in  supplying  a  remedy. 

''Resolution"  is  defined  in  the  Century  Dictionary  and  Cyclopedia 
variously  as  ''a  formal  proposition  brought  before  a  deliberative  body 
for  discussion  and  adoption"  (i.e.,  proposal)  ;  as  "a,  formal  determina- 
tion or  decision  of  a  legislative  or  corporate  body  or  of  an  association 
of  individuals,  when  adopted  by  vote",  and  as  "the  act  of  separating 
the  parts  which  compose  a  complex  idea"  (i.e.,  synonymous  with 
"solution"). 

From  the  latter  definition  we  see  the  reason  for  the  "whereas" 
clauses  ^^  and  recitals  so  often  found  in  complicated  contracts,  in  by- 
laws and  in  resolutions.  Like  punctuation,  their  value  lies  in  their 
success  in  clarifying,  and  again  by  analogy  to  punctuation,  the  desired 
object  is  never  attained  by  their  promiscuous  use.  A  simple  idea 
requires  no  "whereas"  clause  to  aid  in  expressing  it. 


^^  An  early  use  of  the  "whereas"  clauses  appears  in  a  charter  granted  by  Oliver 
Cromwell  to  a  town  in  England,  reproduced  in  the  first  textbook  on  corporations 
entitled  "Of  Corporations,  Fraternities  and  Guilds,  or  a  discourse  wherein  the  learning 
of  the  law  touching  bodies  politique  is  unfolded,  showing  the  use  and  necessity  of  that 
invention,  the  antiquity,  various  kinds,  order  and  government  of  the  same",  by  William 
Sheppeard,  and  published  in  1659. 

As  to  when  a  meeting  is  adjourned,  what  constitutes  adjournment,  see  Introduction 
to  Gerstenberg's  Materials  of  Corporation  Finance,  Fourth  Ed.,  page  10. 

When  all  stockholders  have  left  the  room  and  the  story  of  the  building  in  which 
the  stockholders'  meeting  has  been  held,  such  meeting  is  deemed  to  have  been  ad- 
journed and  abandoned,  even  though  the  motion  to  adjourn  was  irregularly  put  to  vote 
and  was  not  lawfully  adopted.  Western  Cottage  Piano  and  Organ  Company  v.  Bur- 
rows, 144  111.  App.  350.    See  41  L.R.A.(N.S.)  130n. 
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STOCKHOLDERS'  RESOLUTIONS 


SECTION  1 

PERTAINING  TO  ORGANIZATION  AND 
FIRST  MEETINGS 

1.    AUTHORIZING,  ORGANIZING,  AND   FIXING   NAME,  LOCATION 

AND  CAPITAL  STOCK 

Resolved,  That  in  pursuance  of  the  provisions  of  the  Articles  of  Agree- 
ment the  signers  proceed  to  organize  into  a  corporation  under   Chapter 

(or  Section)  of  the Statutes  of , 

19 ,  and  all  acts  amendatory  thereof  or  additional  thereto. 

Further  Resolved,  That  the  name  and  purposes  of  this  corporation 
shall  be  as  specified  and  set  forth  in  the  Articles  of  Agreement. 

Further  Resolved,  That  this  corporation  have  its  location  in  the 

City  of  ,  County  of  ,  in  the  State  of 

,   and   shall   have   its   principal   office   in   the    State   of 


Resolved,  That  the  capital  stock  of  this  corporation  be  fixed  at 

Dollars    ($ ),  divided  into  thou- 
sand ( )  shares,  of  the  par  value  of Dollars 

($ )  each,  of  which  shares hundred 

( )  shall  be  Class  A  stock  and hundred  ( ) 

shall  be  Class  B  stock. 

Resolved,  That  subscriptions  to  the  capital  stock  be  opened. 

2.    ESTABLISHING  PRINCIPAL  PLACE  OF  BUSINESS  2 

Resolved,  (1)  That  in  compliance  with  the  laws  of  the  State  of 
,  this  corporation  have  and  continuously  maintain  a  prin- 
cipal office  and  place  of  business  within  the  State  of  

and  have  an  agent  at  all  times  in  charge  thereof  and  upon  which  agent 
process  against  this  corporation  may  be  served,  and  therein  keep  the  stock 


^  Statutes  in  some  states  use  the  word  "sliareholder"  instead  of  "stocklioldcr." 
See  also  Chapter  2,  Section  1,  page  163. 

^  Form  used  where  principal  office  is  actually  an  agent  and  bulk  of  the  business  is 
transacted  in  another  state. 

19 
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and  transfer  books  for  the  inspection  of  all  who  are  authorized  to  see  the 
same  and  for  the  transfer  of  stock.  That  the  books  in  which  the  transfers 
of  stock  shall  be  registered  and  the  books  containing  the  names  of  the 
shareholders  shall  be  at  all  times  during  the  usual  hours  of  business  open 
to  the  examination  of  every  stockholder  at  said  principal  office. 

That  the  name  of  this  corporation  be  at  all  times  conspicuously  dis- 
played at  the  entrance  of  its  principal  office  in  this  State. 

And  it  be  further  ordered,  until  this  resolution  be  revoked  by  the  stock- 
holders. 

(2)  That  such  office  and  place  of  business  be  in  and  at  the  office  of  the 

said Company, Street, , 

and   that  this   Company  be  registered   with  the   said   

Company. 

(3)  That  the  Company  being  by  its  charter  ex- 
pressly authorized  to  act  in as  the  agent  of  corporations, 

domestic  and  foreign,  to  the  same  extent  as  a  natural  person,  a  resident  of 

the  State  of  ,  be  and  hereby  is  appointed  the  agent  of 

this  corporation  for  all  of  the  aforesaid  purposes  and  the  agent  of  this 
Company  upon  whom  legal  process  against  this  corporation  may  be  served 

within  the  State  of and  also  the  transfer  agent  of  the 

stock  of  this  Company. 

3.    CERTIFYING  RESOLUTION  OF  PRINCIPAL  PLACE  OF  BUSINESS 

TO  AGENT 

Resolved,  That  the  Secretary  of  this  Corporation,  when  elected,  be 
and  he  is  hereby  authorized  and  directed  to  certify  a  copy  of  the  foregoing 
resolution  under  the  corporate  seal  of  this  Corporation  and  to  deliver  the 
said  copy  to  the  Company, Street, 


4.  ESTABLISHING  OFFICE  IN  FOREIGN  STATE 

Resolved,  That  the  Company  be  and  it  is  hereby 

appointed  the  representative  of  this  company  in  the  State  of , 

to  maintain  an  office  for  this  company  in  said.  State,  to  have  an  agent  in 
charge  thereof,  to  exhibit  this  company's  sign  on  said  office,  as  required 
by  law,  and  to  keep  in  said  office  such  books  as  the  statutes  of  the  State 
of may  require  to  be  kept  in  said  State. 

5.  AUTHORIZING    COMMITTEE    TO    PREPARE    CERTIFICATE    OF 

INCORPORATION 

Resolved,  That  a  committee  hereafter  named  forthwith  prepare  a  cer- 
tificate of  organization,  setting  forth  the  name  and  purposes  of  this  corpo- 
ration and  other  particulars  required  by  the  laws  of  , 

and  cause  the  same  to  be  examined  and  certified  and  approved  by  the  Attor- 
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ney  General  and  recorded  in  the  Registry  of  Deeds  of  

County,  and  that  a  copy  thereof,  certified  by  the  Register  of  Deeds  of  said 
County,  be  filed  in  the  Secretary  of  State's  office. 

6.    ACCEPTING  CERTIFICATE  OF  INCORPORATION  AND  LETTERS 

PATENT  3 

Resolved,  That  the  Certificate  of  Incorporation  and  Letters  Patent  of 
this  Corporation  be  and  they  are  hereby  accepted  and  that  this  Corporation 
proceed  to  do  business  thereunder. 

Further  Resolved,  That  the  Letters  Patent  be  spread  on  the  minutes. 

Letters  Patent 

In  the  Name  and  by  Authority  of  the  Commonwealth 

OF  Pennsylvania 

(Coat  of  Arms)  CBC  Roll  45-1  Film  38 

Governor's  Office 

To  All  to  Whom  These  Presents  Shall  Come,  Greeting  : 

Whereas,  in  and  by  an  act  of  the  General  Assembly  of  the  Common- 
wealth of  Pennsylvania,  entitled  "An  Act  to  provide  for  the  incorporation 
and  regulation  of  certain  corporations,"  approved  the  twenty-ninth  day  of 
April,  Anno  Domini  one  thousand  eight  hundred  and  seventy-four,  and  the 
supplements  thereto,  the  Governor  of  this  Commonwealth  is  authorized 
and  required  to  issue 

— letters  patent — 

to  all  corporations  formed  under  the  provisions  of  said  acts,  embraced 
within  the  second  class  named  therein. 

And  Whereas,  the  stipulations  and  conditions  in  said  act  of  the  General 
Assembly,  and  the  supplements  thereto  have  been  fully  complied  with  by 


company 


Therefore,  Know  Ye,  That  under  authority  of  the  Constitution  and 
laws  of  said  Commonwealth  in  such  case  made  and  provided  I  Do  by 
These  Presents,  which  I  have  caused  to  be  made  Patent  and  Sealed 
with  the  Great  Seal  of  the  State,  create,  erect  and  incorporate  the  sub- 
scribers to  the  stock  of  said  corporation,  their  associates  and  successors, 
and  also  those  who  may  thereafter  become  subscribers  or  holders  of  the 
stock  of  the  said  corporation,  into  a  body  politic  and  corporate  in  deed  and 
in  law  by  the  name  chosen  and  herein  before  specified,  who  shall  have 
succession,  into  a  body  politic  and  corporate  in  deed  and  in  law  by  the  name 
chosen  and  herein  before  specified,  who  shall  have  succession  for  a  period 
of  fifty  years  and  shall  be  invested  with,  and  have  and  enjoy  all  the  powers, 
privileges  and  franchises  incident  to  a  corporation  and  be  subject  to  all  the 

^  Pennsylvania  form  of  letters  patent. 
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duties,  requirements  and  restrictions  specified  and  enjoined  in  and  by  the 
said  acts  of  the  General  Assembly  and  all  other  laws  of  this  Commonwealth. 

Given  under  my  Hand  and  the  Great  Seal  of  the  State, 
at  the  City  of  Harrisburg,  this  2nd  day  of  January  in 
the  year  of  our  Lord  one  thousand  nine  hundred  and 

(seal) and  of  the  Commonwealth  the  one 

hundred  and  sixty , 

By  ■: 

the  Governor: 


Secretary  of  the  Commonwealth 

7.  RATIFYING  ACTION  TAKEN  AT   INCORPORATORS'   MEETING, 
ACCEPTING  AND  ADOPTING  CERTIFICATE  OF  INCORPORATION 

AND  ORDERING  SAME  BE  ATTACHED  TO  MINUTES 

Resolved,  That  all  the  action  of  the  incorporators  of  the  corporation 

taken  at  their  organization  meeting  held  on  the day  of , 

19 ,  be  and  the  same  is  hereby  ratified  and  confirmed  in  all  respects, 

insofar  as  ratification  and  confirmation  by  this  meeting  is  necessary  or 
proper. 

Resolved,  That  the  Letters  Patent  presented  to  this  meeting  and  the 
Certificate  of  Incorporation  pursuant  to  which  the  same  was  granted  be 
and  the  same  hereby  are  accepted  and  adopted  as  and  for  the  Certificate  of 
Incorporation  and  Letters  Patent  of  this  corporation,  and 

Further  Resolved,  That  the  Secretary  be  and  he  is  hereby  ordered 
to  attach  the;  same  to  the  minutes  of  this  meeting,  and  ;  ■ 

Further  Resolved,  That  this  corporation  proceed  to  do  business  there- 
under. : 

8.  ACCEPTING  CERTIFICATE  OF  INCORPORATION 

Resolved,  That  the  Certificate  of  Incorporation  submitted  to  this  meet- 
ing by  the  Chairman  be  and  it  is  hereby  accepted  as  and  for  the  Charter  of 
this  Company,  and  the  same  is  ordered  to  be  spread  upon  the  minutes. 

Certificate  OF  Incorporation  *  . 

We,  the  undersigned,  in  order  to  form  a  corporation  for  the  purposes 
hereinafter  stated,  under  and  pursuant  to  the  provisions  of  the  Act  of  the 
Legislature  of  the  State  of  New  Jersey,  entitled  "An  Act  concerning  cor- 
porations (Revision  of  1896),"  and  the  acts  amendatbr}^  thereof  and  sup- 
plemental thereto,  do  hereby  certify  as  follows: 

I.    The  name  of  the  corporation  is  . 

United  States  Steel  Corporation 


^Certificate  of  Incorporation,  as  amended,  of  United  .  States   Steel   Corporation. 
See  Part  I,  page  7,  and  cases  cited  in  footnote  11. 
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IL  The  location  of  its  principal  office  in  the  State  of  New  Jersey  is  at 
No.  51  Newark  Street,  in  the  City  of  Hoboken,  County  of  Hudson.  The 
name  of  the  agent  therein  and  in  charge  thereof,  upon  whom  process  against 
the  corporation  may  be  served,  is  Hudson  Trust  Company.  Said  office  is  to 
be  the  registered  office  of  said  corporation. 

HL    The  objects  for  which  the  corporation  is  formed  are: 

To  manufacture  iron,  steel,  manganese,  coke,  copper,  lumber  and  other 
materials,  and  all  or  any  articles  consisting,  or  partly  consisting,  of  iron, 
steel,  copper,  wood  or  other  materials,  and  all  or  any  products  thereof. 

To  acquire,  own,  lease,  occupy,  use  or  develop  any  lands  containing 
coal  or  iron,  manganese,  stone  or  other  ores,  or  oil,  and  any  wood  lands, 
or  other  lands  for  any  purpose  of  the  Company. 

To  mine,  or  otherwise  to  extract  or  remove,  coal,  ores,  stone  and  other 
minerals  and  timber  from  any  lands  owned,  acquired,  leased  or  occupied  by 
the  Company,  or  from  any  other  lands. 

To  buy  and  sell,  or  otherwise  to  deal  or  to  traffic  in,  iron,  steel,  man- 
ganese, copper,  stone,  ores,  coal,  coke,  wood,  lumber  and  other  materials, 
and  any  of  the  products  thereof,  and  any  articles  consisting,  or  partly 
consisting  thereof. 

To  construct  bridges,  buildings,  machinery,  ships,  boats,  engines,  cars 
and  other  equipment,  railroads,  docks,  slips,  elevators,  water  works,  gas 
works  and  electric  works,  viaducts,  aqueducts,  canals  and  other  waterways, 
and  any  other  means  of  transportation,  and  to  sell  the  same,  or  otherwise  to 
dispose  thereof,  or  to  maintain  and  operate  the  same,  except  that  the  Com- 
pany shall  not  maintain  or  operate  any  railroad  or  canal  in  the  State  of 
New  Jersey. 

To  apply  for,  obtain,  register,  purchase,  lease,  or  otherwise  to  acquire, 
and  to  hold,  use,  own,  operate  and  introduce,  and  to  sell,  assign,  or  other- 
wise to  dispose  of,  any  trade-marks,  trade  names,  patents,  inventions,  im- 
provements and  processes  used  in  connection  with,  or  secured  under  letters 
patent  of  the  United  States,  or  elsewhere,  or  otherwise ;  and  to  use,  exercise, 
develop,  grant  licenses  in  respect  of,  or  otherwise  to  turn  to  account  any 
such  trade-marks,  patents,  licenses,  processes,  and  the  like,  or  any  such 
property  or  rights. 

To  engage  in  any  other  manufacturing,  mining,  construction  or  trans- 
portation business  of  any  kind  or  character  whatsoever,  and  to  that  end  to 
acquire,  hold,  own  and  dispose  of  any  and  all  property,  assets,  stocks,  bonds 
and  rights  of  any  and  every  kind ;  but  not  to  engage  in  any  business  here- 
under which  shall  require  the  exercise  of  the  right  of  eminent  domain 
within  the  State  of  New  Jersey. 

To  acquire  by  purchase,  subscription  or  otherwise,  and  to  hold  or  to 
dispose  of,  stocks,  bonds  or  any  other  obligations  of  any  corporation  formed 
for,  or  then  or  theretofore  engaged  in  or  pursuing,  any  one  or  more  of  the 
kinds  of  business,  purposes,  objects  or  operations  above  indicated,  or  own- 
ing or  holding  any  property  of  any  kind  herein  mentioned ;  or  of  any 
corporation  owning  or  holding  the  stocks  or  the  obligations  of  any  such 
corporation. 
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To  hold  for  investment,  or  otherwise  to  use,  sell  or  dispose  of,  any 
stock,  bonds  or  other  obligations  of  any  such  other  corporation;  to  aid  in 
any  manner  any  corporation  whose  stock,  bonds  or  other  obligations  are 
held  or  are  in  any  manner  guaranteed  by  the  Company,  and  to  do  any  other 
acts  or  things  for  the  preservation,  protection,  improvement  or  enhance- 
ment of  the  value  of  any  such  stock,  bonds  or  other  obligations,  or  to  do 
any  acts  or  things  designed  for  any  such  purpose;  and,  while  owner  of 
any  such  stock,  bonds  or  other  obligations,  to  exercise  all  the  rights,  powers 
and  privileges  of  ownership  thereof,  and  to  exercise  any  and  all  voting 
power  thereon. 

The  business  or  purpose  of  the  Company  is  from  time  to  time  to  do  any 
one  or  more  of  the  acts  and  things  herein  set  forth ;  and  it  may  conduct  its 
business  in  other  States  and  in  the  Territories  and  in  foreign  countries,  and 
may  have  one  office  or  more  than  one  office,  and  keep  the  books  of  the 
Company  outside  of  the  State  of  New  Jersey,  except  as  otherwise  may  be 
provided  by  law;  and  may  hold,  purchase,  mortgage  and  convey  real  and 
personal  property  either  in  or  out  of  the  State  of  New  Jersey. 

Without  in  any  particular  limiting  any  of  the  objects  and  powers  of  the 
corporation,  it  is  hereby  expressly  declared  and  provided  that  the  corpora- 
tion shall  have  power  to  issue  bonds  and  other  obligations,  in  payment  for 
property  purchased  or  acquired  by  it,  or  for  any  other  object  in  or  about  its 
business;  to  mortgage  or  pledge  any  stocks,  bonds  or  other  obligations,  or 
any  property  which  may  be  acquired  by  it,  to  secure  any  bonds  or  other 
obligations  by  it  issued  or  incurred ;  to  guarantee  any  dividends  or  bonds  or 
contracts  or  other  obligations ;  to  make  and  perform  contracts  of  any  kind 
and  description;  and  in  carrying  on  its  business,  or  for  the  purpose  of 
attaining  or  furthering  any  of  its  objects,  to  do  any  and  all  other  acts  and 
things,  and  to  exercise  any  and  all  other  powers  which  a  copartnership  or 
natural  person  could  do  and  exercise,  and  which  now  or  hereafter  may  be 
authorized  by  law. 

IV.  The  amount  of  the  total  authorized  capital  stock  of  the  corporation 
is  19,000,000  shares,  4,000,000  of  which  are  to  be  preferred  stock  of  the 
par  value  of  $100  each  and  the  remaining  15,000,000  shares  are  to  be 
common  stock  without  par  value.  The  capital  represented  by  the  8,703,252 
shares  of  common  stock  without  par  value  into  which  the  previously  issued 
and  outstanding  8,703,252  shares  of  common  stock  of  the  par  value  of  $100 
each  have  been  changed  is  $75  per  share,  thus  decreasing  the  capital  of  the 
corporation  in  the  amount  of  $217,581,300.  Such  capital  is  subject  to 
increase  from  time  to  time  by  transfers  of  surplus  or  portions  thereof  to 
capital  account  as  now  or  hereafter  provided  by  law.  Any  or  all  of  said 
shares  of  common  stock  without  par  value  (other  than  the  8,703,252  shares 
into  which  the  previously  issued  and  outstanding  shares  of  common  stock 
with  par  value  have  been  changed)  may  be  issued  and  may  be  sold  by  the 
corporation  from  time  to  time  in  such  manner  and  for  such  consideration  as 
from  time  to  time  may  be  fixed  by  its  Board  of  Directors. 

From  time  to  time,  the  preferred  stock  and  the  common  stock  may  be 
increased  according  to  law,  and  may  be  issued  in  such  amounts  and  propor- 
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tions  as  shall  be  determined  by  the  board  of  directors,  and  as  may  be 
permitted  by  law. 

The  holders  of  the  preferred  stock  shall  be  entitled  to  receive  when  and 
as  declared,  from  the  surplus  or  net  profits  of  the  corporation,  yearly  divi- 
dends at  the  rate  of  seven  per  centum  per  annum,  and  no  more,  payable 
quarterly  on  dates  to  be  fixed  by  the  by-laws.  The  dividends  on  the  pre- 
ferred stock  shall  be  cumulative,  and  shall  be  payable  before  any  dividend 
on  the  common  stock  shall  be  paid  or  set  apart:  so  that,  if  in  any  year 
dividends  amounting  to  seven  per  cent,  shall  not  have  been  paid  thereon, 
the  deficiency  shall  be  payable  before  any  dividends  shall  be  paid  upon  or 
set  apart  for  the  common  stock. 

Whenever  all  cumulative  dividends  on  the  preferred  stock  for  all  pre- 
vious years  shall  have  been  declared  and  shall  have  become  payable,  and 
the  accrued  quarterly  installments  for  the  current  year  shall  have  been 
declared,  and  the  company  shall  have  paid  such  cumulative  dividends  for 
previous  years  and  such  accrued  quarterly  installments,  or  shall  have  set 
aside  from  its  surplus  or  net  profits  a  sum  sufficient  for  the  payment  thereof, 
the  Board  of  Directors  may  declare  dividends  on  the  common  stock,  payable 
then  or  thereafter,  out  of  any  remaining  surplus  or  net  profits. 

In  the  event  of  any  Hquidation  or  dissolution  or  winding  up  (whether 
voluntary  or  involuntary)  of  the  corporation,  the  holders  of  the  preferred 
stock  shall  be  entitled  to  be  paid  in  full  both  the  par  amount  of  their  shares 
and  the  unpaid  dividends  accrued  thereon  before  any  amount  shall  be  paid 
to  the  holders  of  the  common  stock ;  and  after  the  payment  to  the  holders 
of  the  preferred  stock  of  its  par  value,  and  the  unpaid  accrued  dividends 
thereon,  the  remaining  assets  and  funds  shall  be  divided  and  paid  to  the 
holders  of  the  common  stock  according  to  their  respective  shares. 

V.  The  names  and  post-office  addresses  of  the  incorporators,  and  the 
number  of  shares  of  stock  for  which  severally  and  respectively  we  do 
hereby  subscribe  (the  aggregate  of  our  said  subscriptions,  being  three 
thousand  dollars,  is  the  amount  of  capital  stock  with  which  the  corporation 
will  commence  business),  are  as  follows: 


Post  Office  Address 

Number  of  Shares. 

Name 

Preferred 
Stock. 

Common 
Stock. 

Charles  C.  Cluff 

51  Newark  Street,  Ho- 

boken,  New  Jersey. 

Ditto 

Ditto 

5 
5 

5 

William  J    Ci'rtis          .... 

5 
5 

Charles  M acVeagh 

5 

VL    The  duration  of  the  corporation  shall  be  perpetual. 

VIL    The  number  of  directors  of  the  Company  shall  be  fixed  from  time 
to  time  by  the  by-laws ;  but  the  number  if  fixed  at  more  than  three,  shall  be 
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some  multiple  of  three.  The  directors  shall  be  classified  with  respect  to  the 
time  for  which  they  shall  severally  hold  office  by  dividing  them  into  three 
classes,  each  consisting  of  one-third  of  the  whole  number  of  the  board  of 
directors.  The  directors  of  the  first  class  shall  be  elected  for  a  term  of  one 
year;  the  directors  of  the  second  class  for  a  term  of  two  years;  and  the 
directors  of  the  third  class  for  a  term  of  three  years;  and  at  each  annual 
election  the  successors  to  the  class  of  directors  whose  terms  shall  expire  in 
that  year  shall  be  elected  to  hold  office  for  the  term  of  three  years,  so  that 
the  term  of  office  of  one  class  of  directors  shall  expire  in  each  year. 

The  number  of  the  directors  may  be  increased  as  may  be  provided  in  the 
by-laws.  In  case  of  any  increase  of  the  number  of  the  directors  the  addi- 
tional directors  shall  be  elected  as  may  be  provided  in  the  by-laws,  by  the 
Directors  or  by  the  stockholders  at  an  annual  or  special  meeting ;  and  one- 
third  of  their  number  shall  be  elected  for  the  then  unexpired  portion  of  the 
term  of  the  directors  of  the  first  class,  one-third  of  their  number  for  the 
unexpired  portion  of  the  term  of  the  directors  of  the  second  class,  and  one- 
third  of  their  number  for  the  unexpired  portion  of  the  term  of  the  direc- 
tors of  the  third  class,  so  that  each  class  of  directors  shall  be  increased 
equally. 

In  case  of  any  vacancy  in  any  class  of  directors  through  death,  resigna- 
tion, disqualification  or  other  cause,  the  remaining  directors,  by  affirmative 
vote  of  a  majority  of  the  Board  of  Directors,  may  elect  a  successor  to 
hold  office  for  the  unexpired  portion  of  the  term  of  the  director  whose 
place  shall  be  vacant,  and  until  the  election  of  a  successor. 

The  Board  of  Directors  shall  have  power  to  hold  their  meetings  outside 
of  the  State  of  New  Jersey  at  such  places  as  from  time  to  time  may  be 
designated  by  the  by-laws  or  by  resolution  of  the  Board.  The  by-laws  may 
prescribe  the  number  of  directors  necessary  to  constitute  a  quorum  of  the 
Board  of  Directors,  which  number  may  be  less  than  a  majority  of  the  whole 
number  of  the  directors. 

Unless  authorized  by  votes  given  in  person  or  by  proxy  by  stockholders 
holding  at  least  two-thirds  of  the  capital  stock  of  the  corporation,  which  is 
represented  and  voted  upon  in  person  or  by  proxy  at  a  meeting  specially 
called  for  that  purpose  or  at  an  annual  meeting,  the  Board  of  Directors 
shall  not  mortgage  or  pledge  any  of  its  real  property,  or  any  shares  of  the 
capital  stock  of  any  other  corporation;  but  this  prohibition  shall  not  be 
construed  to  apply  to  the  execution  of  any  purchase-money  mortgage  or  any 
other  purchase-money  lien.  As  authorized  by  the  Act  of  the  Legislature  of 
the  State  of  New  Jersey  passed  March  22,  1901,  amending  the  17th  section 
of  the  Act  Concerning  Corporations  (Revision  of  1896),  any  action  which 
theretofore  required  the  consent  of  the  holders  of  two-thirds  of  the  stock 
at  any  meeting  after  notice  to  them  given,  or  required  their  consent  in 
writing  to  be  filed,  may  be  taken  upon  the  consent  of,  and  the  consent 
given  and  filed  by  the  holders  of  two-thirds  of  the  stock  of  each  class  repre- 
sented at  such  meeting  in  person  or  by  proxy. 

Any  officer  elected  or  appointed  by  the  Board  of  Directors  may  be 
removed  at  any  time  by  the  affirmative  vote  of  a  majority  of  the  whole 
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Board  of  Directors.  Any  other  officer  or  employee  of  the  Company  may 
be  removed  at  any  time  by  vote  of  the  Board  of  Directors,  or  by  any  com- 
mittee or  superior  officer  upon  whom  such  power  of  removal  may  be  con- 
ferred by  the  by-laws  or  by  vote  of  the  Board  of  Directors. 

The  Board  of  Directors,  by  the  affirmative  vote  of  a  majority  of  the 
whole  board,  may  appoint  from  the  directors  an  executive  committee,  of 
which  a  majority  shall  constitute  a  quorum;  and  to  such  extent  as  shall  be 
provided  in  the  by-laws,  such  committee  shall  have  and  may  exercise  all  or 
any  of  the  powers  of  the  Board  of  Directors,  including  power  to  cause  the 
seal  of  the  corporation  to  be  affixed  to  all  papers  that  may  require  it. 

The  Board  of  Directors,  by  the  affirmative  vote  of  a  majority  of  the 
whole  board,  may  appoint  any  other  Standing  Committees,  and  such  Stand- 
ing Committees  shall  have  and  may  exercise  such  powers  as  shall  be  con- 
ferred or  authorized  by  the  by-laws. 

The  Board  of  Directors  may  appoint  not  only  other  officers  of  the 
Company,  but  also  one  or  more  vice-presidents,  one  or  more  assistant 
treasurers  and  one  or  more  assistant  secretaries ;  and,  to  the  extent  provided 
in  the  by-laws,  the  persons  so  appointed  respectively  shall  have  and  may 
exercise  all  the  powers  of  the  president,  of  the  treasurer  and  of  the  secre- 
tary, respectively. 

The  Board  of  Directors  shall  have  power  from  time  to  time  to  fix  and 
to  determine  and  to  vary  the  amount  of  the  working  capital'  of  the  Com- 
pany; and  to  direct  and  determine  the  use  and  disposition  of  any  surplus 
or  net  profits  over  and  above  the  capital  stock  paid  in ;  and  in  its  discretion 
the  Board  of  Directors  may  use  and  apply  any  such  surplus  or  accumu- 
lated profits  in  purchasing  or  acquiring  its  bonds  or  other  obligations,  or 
shares  of  its  own  capital  stock,  to  such  extent  and  in  such  manner  and  upon 
such  terms  as  the  Board  of  Directors  shall  deem  expedient ;  but  shares  of 
such  capital  stock  so  purchased  or  acquired  may  be  resold,  unless  such 
shares  shall  have  been  retired  for  the  purpose  of  decreasing  the  Company's 
capital  stock  as  provided  by  law. 

The  Board  of  Directors  from  time  to  time  shall  determine  whether  and 
to  what  extent,  and  at  what  times  and  places,  and  under  what  conditions 
and  regulations,  the  accounts  and  books  of  the  corporation,  or  any  of  them, 
shall  be  open  to  the  inspection  of  the  Stockholders,  and  no  Stockholder  shall 
have  any  right  to  inspect  any  account  book  or  document  of  the  corporation, 
except  as  conferred  by  Statute  or  authorized  by  the  Board  of  Directors,  or 
by  a  resolution  of  the  Stockholders. 

Subject  always  to  by-laws  made  by  the  Stockholders,  the  Board  of 
Directors  may  make  by-laws,  and,  from  time  to  time,  may  alter,  amend  or 
repeal  any  by-laws ;  but  any  by-laws  made  by  the  Board  of  Directors  may 
be  altered  or  repealed  by  the  Stockholders  at  any  annual  meeting,  or  at  any 
special  meeting,  provided  notice  of  such  proposed  alteration  or  repeal  be 
included  in  the  notice  of  the  meeting. 

VIII.  The  Board  of  Directors  shall  have  power  to  issue  bonds,  deben- 
tures or  other  obligations  convertible  into  the  corporation's  common  stock 
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upon  such  terms,  in  such  manner  and  under  such  conditions  as  may  be  fixed 
by  resolution  of  the  Board  of  Directors  prior  to  the  issue  of  such  bonds, 
debentures  or  other  obHgations ;  subject,  however,  to  the  provisions  of  the 
fifth  paragraph  of  Article  VII  hereof  with  respect  to  any  such  bonds, 
debentures  or  other  obligations  to  be  secured  by  any  mortgage  on  or  pledge 
of  any  of  the  real  property  of  this  corporation  or  any  shares  of  capital  stock 
of  any  other  corporation. 

In  witness  whereof,  we  have  hereunto  set  our  hands  and  seals  the 
23rd  day  of  February,  1901. 

Charles  C.  Cluff        (l.  s.) 
William  J.  Curtis       (l.  s.) 
Charles  MacVeagh     (l.  s.) 
Signed,  sealed  and  delivered 
in  the  presence  of 

Francis  Lynde  Stetson 
Victor  Morawetz. 

State  of  New  Jersey,  )gg  . 
County  of  Hudson,      )     " 

Be  it  remembered  that  on  this  23rd  day  of  February,  1901,  before  the 
undersigned,  personally  appeared  Charles  C.  Cluff,  William  J.  Curtis  and 
Charles  MacVeagh,  who,  I  am  satisfied,  are  the  persons  named  in  and  who 
executed  the  foregoing  certificate;  and  I  having  first  made  known  to 
them,  and  to  each  of  them,  the  contents  thereof,  they  did  each  acknowledge 
that  they  signed,  sealed  and  delivered  the  same  as  their  voluntary  act  and 
deed. 

Geo.  Holmes 
Master  in  Chancery  of  New  Jersey. 

lOct.  Internal  Revenue  Stamp  Cancelled. 

Endorsed  "Received  in  the  Hudson  Co.  N.  J.  Clerk's  Office  Feb'y  25th 
A.  D.  1901  and  Recorded  in  Clerk's  Record  No.  — —  on  Page  — '— 


Endorsed  "Filed  Feb.  25,  1901 


9.    ADOPTING  BY-LAWS 


Maurice  J.  Stack, 

Clerk" 


George  Wurts 
Secretary  of  State" 


Resolved,  That  the  form  of  By-laws  submitted  by  the  Secretary,  which 
has  been  read  article  by  article  and  unanimously  approved,  be  and  the  sam.e 
is  hereby  adopted  as  a  whole  for  the  By-laws  of  this  Corporation. 

And  Resolved,  That  a  copy  of  the  By-laws  be  set  forth  in  full  on  the 
minutes  of  this  meeting. 
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By-Laws^ 

OF 

United  States  Steel  Corporation 


article  i. 

stockholders. 

Section  1.  Annual  Meeting.  The  annual  meeting  of  the  stockholders 
Annual  oi  the  Company  shall  be  held  annually  at  the  principal  office 

Meeting.  q£  ^^^  Company  in  the  State  of  New  Jersey,  or  at  such  other 

place  in  the  same  municipality  in  which  its  said  principal  office  may  be 
located,  as  may  from  time  to  time  be  designated  by  its  Board  of  Directors, 
Date  of  at  half  past  ten  o'clock  in  the  forenoon,  or  at  such  hour  as 

Meeting.  j^^y  f  rom  time  to  time  be  designated  by  its  Board  of  Directors, 

on  the  first  Monday  in  May  in  each  year,  if  not  a  legal  holiday,  and  if  a 
legal  holiday  then  on  the  next  succeeding  Monday  not  a  legal  holiday,  for 
the  purpose  of  electing  directors,  and  for  the  transaction  of  such  other 
business  as  may  be  brought  before  the  meeting ;  and  the  terms  of  office  of 
the  directors  of  the  several  classes  shall  continue  until  the  election  of  their 
successors  at  such  meeting  as  provided  in  Article  II  hereof. 

It  shall  be  the  duty  of  the  Secretary  to  cause  notice  of  each  annual 
Advertising  meeting  to  be  published  once  in  each  of  the  four  calendar 
Melting.  weeks  next  preceding  the  meeting  in  at  least  one  newspaper 

in  each  of  the  following  places:  Jersey  City,  N.  J.,  New  York,  N.  Y., 
Chicago,  111.,  and  Pittsburgh,  Pa.  Nevertheless,  a  failure  to  publish  such 
notice,  or  any  irregularity  in  such  notice,  or  in  the  publication  thereof,  shall 
not  affect  the  validity  of  any  annual  meeting,  or  of  any  proceedings  at  any 
such  meeting. 

Section  2.  Special  Meetings.  Special  meetings  of  the  stockholders  may 
Special  be  held  at  the  principal  office  of  the  Company  in  the  State  of 

Meetings.  Ncw  Jcrscy,  or  at  such  other  place  in  the  same  municipality  in 

which  its  said  principal  office  may  be  located,  as  may  from  time  to  time  be 
designated  by  its  Board  of  Directors,  whenever  called  in  writing,  or  by 
vote,  by  a  majority  of  the  Board  of  Directors. 

Notice  of  each  special  meeting,  indicating  briefly  the  object  or  objects 
Advertising  thereof,  shall  by  the  Secretary  be  published  once  in  each  of  the 
Meetings.  f  our  Calendar  weeks  next  preceding  the  meeting,  in  at  least  one 

newspaper  in  each  of  the  following  places :  Jersey  City,  N.  J.,  New  York, 
N.  Y.,  Chicago,  111.,  and  Pittsburgh,  Pa.  Nevertheless,  if  all  the  stock- 
holders shall  waive  notice  of  a  special  meeting,  no  notice  of  such  meeting 
shall  be  required ;  and  whenever  all  the  stockholders  shall  meet  in  person  or 

^  By-laws,  as  amended,  of  United  States  Steel  Corporation,  a  New  Jersey- 
corporation. 
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by  proxy,  such  meeting  shall  be  valid  for  all  purposes  without  call  or  notice, 
and  at  such  meeting  any  corporate  action  may  be  taken. 

Section  3.    Quorum.   At  any  meeting  of  the  stockholders  the  holders 
of  one- third  of  all  of  the  shares  of  the  capital  stock  of  the 
Company,  present  in  person  or  represented  by  proxy,  shall 
constitute  a  quorum  of  the  stockholders  for  all  purposes,  unless  the  repre- 
sentation of  a  larger  number  shall  be  required  by  law,  and,  in  that  case,  the 
representation  of  the  number  so  required  shall  constitute  a  quorum. 

If  the  holders  of  the  amount  of  stock  necessary  to  constitute  a  quorum 
shall  fail  to  attend  in  person  or  by  proxy  at  the  time  and  place  fixed  by 
these  by-laws  for  an  annual  meeting,  or  fixed  by  notice  as  above  provided 
for  a  special  meeting  called  by  the  directors,  a  majority  in  interest  of  the 
stockholders  present  in  person  or  by  proxy  may  adjourn,  from  time  to  time, 
without  notice  other  than  by  announcement  at  the  meeting,  until  holders  of 
the  amount  of  stock  requisite  to  constitute  a  quorum  shall  attend.  At  any 
such  adjourned  meeting  at  which  a  quorum  shall  be  present,  any  business 
may  be  transacted  which  might  have  been  transacted  at  the  meeting  as 
originally  notified. 

Section  4.    Organisation.    The  Chairman  of  the  Board,  and  in  his 
absence  the  Chairman  of  the  Finance  Committee,  and  in  the 
rganiza  ion.      ^i^ggj^ce  of  both,  the  President,  shall  call  meetings  of  the  stock- 
holders to  order,  and  shall  act  as  chairman  of  such  meetings.    The  Board 
of  Directors  or  Finance  Committee  may  appoint  any  stock- 
holder to  act  as  chairman  of  any  meeting  in  the  absence  of  the 
Chairman  of  the  Board  and  of  the  Chairman  of  the  Finance  Committee 
and  of  the  President. 

The  Secretary  of  the  Company  shall  act  as  secretary  at  all  meetings 
of  the  stockholders ;  but  in  the  absence  of  the  Secretary  at  any 

Sccrct3.rv 

meeting  of  the  stockholders  the  presiding  officer  may  appoint 
any  person  to  act  as  secretary  of  the  meeting. 

Section  5.    Voting.  At  each  meeting  of  the  stockholders,  every  stock- 
holder shall  be  entitled  to  vote  in  person,  or  by  proxy  appointed 
°  ^"^*  by  instrument  in  writing,  subscribed  by  such  stockholder  or  by 

his  duly  authorized  attorney,  and  delivered  to  the  inspectors  at  the  meeting ; 
and  he  shall  have  one  vote  for  each  share  of  stock  standing  registered  in 
his  name  at  the  date  fixed  by  the  Board  of  Directors  pursuant  to  Section  4 
of  Article  V  of  these  by-laws.  The  votes  for  directors,  and,  upon  demand 
of  any  stockholder,  the  votes  upon  any  question  before  the  meeting,  shall 
be  by  ballot. 

At  each  meeting  of  the  stockholders,  a  full,  true  and  complete  list,  in 
List  of  alphabetical  order,  of  all  of  the  stockholders  entitled  to  vote  at 

Stockholders.  g^^j^  meeting,  and  indicating  the  number  of  shares  held  by 
each,  certified  by  the  Secretary  or  by  the  Treasurer,  shall  be  furnished. 
Only  the  persons  in  whose  names  shares  of  stock  stand  on  the  books  of  the 
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Company  at  the  date  fixed  by  the  Board  of  Directors  pursuant  to  Section  4 
of  Article  V  of  these  by-laws,  as  evidenced  by  the  list  of  stockholders  so 
furnished,  shall  be  entitled  to  vote  in  person  or  by  proxy  on  the  shares  so 
standing  in  their  names. 

Prior  to  any  meeting,  but  subsequent  to  the  date  fixed  by  the  Board  of 
Certification  Dircctors  pursuaut  to  Section  4  of  Article  V  of  these  by-laws, 
of  Proxies.  ^^y.  pj-Qxy  may  submit  his  powers  of  attorney  to  the  Secretary, 
or  to  the  Treasurer,  for  examination.  The  certificate  of  the  Secretary,  or 
of  the  Treasurer,  as  to  the  regularity  of  such  powers  of  attorney,  and  as  to 
the  number  of  shares  held  by  the  persons  who  severally  and  respectively 
executed  such  powers  of  attorney,  shall  be  received  as  prima  facie  evidence 
of  the  number  of  shares  represented  by  the  holder  of  such  powers  of 
attorney  for  the  purpose  of  establishing  the  presence  of  a  quorum  at  such 
meeting  and  of  organizing  the  same,  and  for  all  other  purposes. 

Section  6.  Inspectors.  At  each  meeting  of  the  stockholders,  the  polls 
Inspectors  of  shall  be  opcucd  and  closed,  the  proxies  and  ballots  shall  be 
Election.  rcccivcd  and  be  taken  in  charge,  and  all  questions  touching 

the  qualification  of  voters  and  the  validity  of  proxies  and  the  acceptance  or 
rejection  of  votes,  shall  be  decided  by  three  inspectors.  Such  inspectors 
shall  be  appointed  by  the  Board  of  Directors  before  or  at  the  meeting,  or, 
if  no  such  appointment  shall  have  been  made,  then  by  the  presiding  officer 
at  the  meeting.  If  for  any  reason  any  of  the  inspectors  previously  appointed 
shall  fail  to  attend  or  refuse  or  be  unable  to  serve,  inspectors  in  place  of  any 
so  failing  to  attend  or  refusing  or  unable  to  attend,  shall  be  appointed  in 
like  manner. 

ARTICLE  II. 
BOARD  OF  DIRECTORS. 

Section  \.   Number,  Classification  and  Term,  of  Office.   The  business 
and   the   property   of   the   Company   shall   be  managed   and 
Directors.  controlled  by  the  Board  of  Directors. 

As  provided  in  the  certificate  of  incorporation,  the  directors  shall  be 
classified  in  respect  of  the  time  for  which  they  shall  severally 
hold  office,  by  dividing  them  into  three  classes,   each  class 
consisting  of  one-third  of  the  whole  number  of  the  Board  of  Directors. 
The  directors  of  the  first  class  shall  be  elected  for  a  term  of  one  year ;  the 
Terms  of  dircctors  of  the  second  class  shall  be  elected  for  a  term  of  two 

each  Class.  years,  and  the  directors  of  the  third  class  shall  be  elected  for  a 

term  of  three  years.  At  each  annual  election,  the  successors  to  the  directors 
of  the  class  whose  term  shall  expire  in  that  year,  shall  be  elected  to  hold 
office  for  the  term  of  three  years,  so  that  the  term  of  office  of  one  class  of 
directors  shall  expire  in  each  year. 

The  number  of  directors  shall  be  fifteen  ;  but  the  number  of  dircc- 
Numherof  tors  may  be  altered  from  time  to  time  by  the  alteration  of 

Directors.  ^^^g^  by-laWS. 
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In  case  of  any  increase  of  the  number  of  directors,  the  additional 
directors  shall  be  elected  by  the  directors  then  in  office;  one-third  of  such 
additional  directors  for  the  unexpired  portion  of  the  term  of  one  year; 
one-third  for  the  unexpired  portion  of  the  term  of  two  years,  and  one-third 
for  the  unexpired  portion  of  the  term  of  three  years,  so  that  each  class  of 
directors  shall  be  increased  equally. 

Every  director  shall  be  a  holder  of  at  least  one  share  of  the  capital  stock 
Directors  of  the  Company.    Each  director  shall  serve  for  the  term  for 

Stockholders.  which  he  shall  have  been  elected,  and  until  his  successor  shall 
have  been  duly  chosen. 

Section  2.  Vacancies.  In  case  of  any  vacancy  in  the  directors  of  any 
yacancies  class  through  death,  resignation,  disqualification  or  other  cause, 

in  Board  ^j^^  remaining  directors,  by  affirmative  vote  of  the  majority 

thereof,  may  elect  a  successor  to  hold  office  for  the  unexpired  portion  of 
the  term  of  the  director  whose  place  shall  be  vacant,  and  until  the  election 
of  his  successor.  Such  vacancy  shall  be  filled  upon  and  after  nominations 
therefor  shall  have  been  made  by  the  Finance  Committee. 

Section  3.  Place  of  Meeting,  etc.  The  directors  may  hold  their  meet- 
Piaceof  ings,  and  may  have  an  office  and  keep  the  books  of  the  Com- 

Meetmg.  pauy   (cxccpt  as  otherwise  may  be  provided  for  by  law)  in 

such  place  or  places  in  the  State  of  New  Jersey  or  outside  of  the  State  of 
New  Jersey,  as  the  Board  from  time  to  time  may  determine. 

Section  4.  Regular  Meetings.  Regular  meetings  of  the  Board  of 
Regular  Directors  shall  be  held  on  the  first  Tuesday  following  the 

Meetings.  aunual  meeting  of  the  stockholders  and  monthly  on  the  last 

Tuesday  of  each  month,  if  not  a  legal  holiday,  and  if  a  legal  holiday,  then 
on  the  next  succeeding  Tuesday  not  a  legal  holiday.  No  notice  shall  be 
required  for  any  such  regular  meeting  of  the  Board. 

Section  5.  Special  Meetings.  Special  meetings  of  the  Board  of  Direc- 
Speciai  tors  shall  be  held  whenever  called  by  direction  of  the  Chairman 

Meetings.  q£  ^^^  Board,  or  the  Chairman  of  the  Finance  Committee,  or 

the  President,  or  one-third  of  the  directors  for  the  time  being  in  office. 

The  Secretary  shall  give  notice  of  each  special  meeting  by  mailing  the 
Notice  same  at  least  two  days  before  the  meeting,  or  by  telegraphing 

Required.  ^j^g  samc  at  Icast  one  day  before  the  meeting,  to  each  director; 

but  such  notice  may  be  waived  by  any  director.  Unless  otherwise  indicated 
in  the  notice  thereof,  any  and  all  business  may  be  transacted  at  a  special 
meeting.  At  any  meeting  at  which  every  director  shall  be  present,  even 
though  without  any  notice,  any  business  may  be  transacted. 

Section  6.   Quorum.  Seven  directors  shall  constitute  a  quorum  for  the 
transaction  of  business;  but  if  at  any  meeting  of  the  Board 
"Of"™-  there  be  less  than  a  quorum  present,  a  majority  of  those  present 

may  adjourn  the  meeting  from  time  to  time. 
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The  affirmative  vote  of  at  least  one-third  of  all  the  directors  for  the 
time  being  in  office  shall  be  necessary  for  the  passage  of  any  resolution. 

Section  7.  Order  of  Business.  At  meetings  of  the  Board  of  Direc- 
Orderof  tors  busincss  shall  be  transacted  in  such  order  as,  from  time 

Business.  ^q  ^Jj^^^  ^]^g  Board  may  determine  by  resolution. 

At  all  meetings  of  the  Board  of  Directors,  the  Chairman  of  the 
Presiding  Board,  or  in  his  absence  the  Chairman  of  the  Finance  Com- 

Officer.  mittee,  or  in  the  absence  of  both  of  these  officers,  the  Presi- 

dent shall  preside. 

Section  8.  Contracts.  Inasmuch  as  the  directors  of  this  Company  are 
men  of  large  and  diversified  business  interests,  and  are  likely 
to  be  connected  v^ith  other  corporations  with  v^hich  from  time 
to  time  this  Company  must  have  business  dealings,  no  contract  or  other 
transaction  between  this  Company  and  any  other  corporation  shall  be 
affected  by  the  fact  that  directors  of  this  Company  are  interested  in,  or  are 
directors  or  officers  of,  such  other  corporation,  if,  at  the  meeting  of  the 
Board,  or  of  the  committee  of  this  Company,  making,  authorizing  or  con- 
firming such  contract  or  transaction,  there  shall  be  present  a  quorum  of 
Requiring  directors  not  so  interested ;  and  any  director  individually  may 

vote  of  at  be  a  party  to,  or  may  be  interested  in,  any  contract  or  trans- 

least  seven  .     '^      ."^  ^  .  '  "^  •tji  i 

disinterested       action  of  this  Company,  provided  that  such  contract  or  trans- 
action shall  be  approved  or  be  ratified  by  the  affirmative  vote 
of  at  least  seven  directors  not  so  interested. 

The  Board  of  Directors  in  its  discretion  may  submit  any  contract  or  act 
Ratification  ^^^  approval  or  ratification  at  any  annual  meeting  of  the 
by  Stock-  stockholders,  or  at  any  meeting:  of  the  stockholders  called  for 

holders  of  ,  '  .  /    .  ^  ,  , 

Acts  or  the  purpose  of  considermg  any  such  act  or  contract ;  and  any 

contract  or  act  shall  be  approved  or  be  ratified  by  the  vote  of 
the  holders  of  a  majority  of  the  capital  stock  of  the  Company  which  is 
represented  in  person  or  by  proxy  at  such  meeting  (provided  that  a  lawful 
quorum  of  stockholders  be  there  represented  in  person  or  by  proxy)  shall 
be  valid  and  as  binding  upon  the  Company  and  upon  all  the  stockholders 
as  though  it  had  been  approved  or  ratified  by  every  stockholder  of  the 
Company. 

Section  9.  Compensation  of  Directors.  For  his  attendance  at  any 
Compensa-  meeting  of  the  Board  of  Directors,  or  Finance  Committee, 

i'i^eStors.  every  director   shall   receive   an  allowance   of   one   hundred 

dollars  for  attendance  at  each  meeting. 

Section  10.  Election  of  Officers  and  Committees.  At  the  first  regular 
Election  of  meeting  of  the  Board  of  Directors  in  each  year  (at  which  a 
Con5m?ttees.  quorum  shall  be  present)  held  next  after  the  annual  meeting, 
the  Board  of  Directors  shall  proceed  to  the  election  of  the  executive  officers 
of  the  Company,  and  of  the  Finance  Committee  to  be  elected  by  the  Board 
of  Directors,  under  the  provisions  of  Article  III  and  Article  IV  of  these 
by-laws. 
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ARTICLE  III. 
FINANCE  COMMITTEE. 

Section  1.  The  Board  of  Directors  shall  elect  from  the  directors  a 
Finance  Finance  Committee,  and  shall  designate  for  such  committee  a 

Committee.  chairman,  who  shall  continue  to  be  chairman  of  the  committee 
during  the  pleasure  of  the  Board  of  Directors.  The  Board  of  Directors 
may  also  elect  from  their  number  one  or  more  alternate  members  of  the 
Finance  Committee  to  serve  at  the  meetings  of  the  committee  in  the  absence 
of  any  regular  member  or  members,  and,  in  case  more  than  one  alternate 
is  elected,  shall  designate  at  the  time  of  election  the  priorities  as  between 
them. 

The  Board  of  Directors  shall  fill  vacancies  in  the  Finance  Committee 
iww^fiiii?'         by  election  from  the  directors. 

All  action  by  the  Finance  Committee  shall  be  reported  to  the  Board  of 
Action  of  Directors   at   its   meeting   next   succeeding   such   action,   and 

tG°S^eported  shall  be  subjcct  to  revision  or  alteration  by  the  Board  of 
to  Board.  Directors;  provided,  that  no  rights  or  acts  of  third  parties 

shall  be  affected  by  any  such  revision  or  alteration. 

The  Finance  Committee  shall  fix  its  own  rules  of  procedure,  and  shall 
Rules  of  meet  where  and  as  provided  by  such  rules,  or  by  resolution 

Quorum.  '  of  the  Board  of  Directors,  but  in  every  case  the  presence  of  a 

majority  of  the  members  shall  be  necessary  to  constitute  a  quorum. 

In  every  case  the  affirmative  vote  of  a  majority  of  all  of  the  members 
of  the  committee  present  at  the  meeting  shall  be  necessary  to  its  adoption 
of  any  resolution. 

Section  2.  The  Finance  Committee  shall  consist  of  eight  members, 
besides  the  Chairman  of  the  Board,  the  Chairman  of  the 
em  ers  ip.  pinaucc  Committee  and  the  President,  who,  by  virtue  of  their 
offices,  shall  be  members  of  the  Finance  Committee.  Unless  otherwise 
ordered  by  the  Board  of  Directors,  each  elected  member  of  the  Finance 
Committee  shall  continue  to  be  a  member  thereof  until  the  expiration  of  his 
term  of  office  as  a  director. 

The  Finance  Committee,  subject  to  any  limitations  prescribed  by  the 
Powers  and  Board  of  Directors,  shall  have  special  charge  and  control  of 
Duties.  ^jj    financial,    accounting,    legal    and    general    administrative 

affairs  of  the  Cornpany.  During  the  intervals  between  the  meetings  of  the 
Board  of  Directors,  the  Finance  Committee  shall  possess,  and  may  exercise, 
all  the  powers  of  the  Board  of  Directors  in  the  management  of  all  the 
affairs  of  the  Company,  including  its  purchases  of  property,  and  the 
execution  of  legal  instruments  with  or  without  the  corporate  seal  in  such 
manner  as  said  committee  shall  deem  to  be  best  for  the  interests  of  the 
Company,  in  all  cases  in  which  specific  directions  shall  not  have  been  given 
by  the  Board  of  Directors. 
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Except  as  otherwise  provided  by  these  by-laws,  or  by  resolution  of 
Salaries  fixed  the  Board  of  Directors,  all  salaries  and  compensations 
CommkSe^  paid  or  payable  by  the  Company  shall  be  fixed  by  the 
Finance  Committee. 

No  director  not  an  executive  officer  shall  become  a  salaried  employee  of 
the  Company  except  by  special  vote  of  the  Finance  Committee. 

ARTICLE   IV. 
OFFICERS. 

Section  L  Officers.  The  executive  officers  of  the  Company  shall  be 
Officers.  Chairman   of   the   Board  of   Directors,   a   Chairman  of  the 

^^^^^^-  Finance  Committee,  a  President,  a  General  Counsel,  a  Treas- 

urer, a  Secretary  and  a  Comptroller,  all  of  whom  shall  be  elected  by  the 
Board  of  Directors. 

The  Board  of  Directors  may  appoint  such  other  officers  as  they  shall 
Other  deem  necessary,  who  shall  have  such  authority  and  shall  per- 

Officers.  form  such  duties  as  from  time  to  time  may  be  prescribed  by 

the  Board  of  Directors. 

One  person  may  hold  more  than  one  office. 

In  its  discretion,  the  Board  of  Directors  by  the  vote  of  a  majority 
thereof  may  leave  unfilled  for  any  such  period  as  it  may  fix  by  resolution, 
any  office  except  those  of  President,  Treasurer,  Secretary  and  Comptroller. 

All  officers  and  agents  shall  be  subject  to  removal  at  any  time  by  the 
Term  of  affirmative  vote  of  a  majority  of  the  whole  Board  of  Directors. 

Office.  ^U  officers,  agents  and  employees,  other  than  officers  appointed 

by  the  Board  of  Directors,  shall  hold  office  at  the  discretion  of  the  com- 
mittee or  of  the  officer  appointing  them. 

Each  of  the  salaried  officers  of  the  Company  shall  devote  his  entire 
Salaried  time,  skill  and  energy  to  the  business  of  the  Company,  unless 

Vacadons.  the  Contrary  is  expressly  consented  to  by  the  Board  of  Direc- 

tors or  the  Finance  Committee.  No  vacation  shall  be  taken  by  any  of  such 
officers  except  by  consent  of  the  Board  of  Directors  or  the  Finance 
Committee. 

The  Finance  Committee  shall  have  power  to  remove  all  officers,  agewts 
and   employees   of   the   Company,   except   officers   elected   or 
emova.  appointed  by  the  Board  of  Directors. 

Section  2.  Pozvers  and  Duties  of  the  Chairman  of  the  Board.  The 
Chairman  of  Chairman  of  the  Board  of  Directors  shall  preside  at  all 
Power!'  '  meetings  of  the  stockholders  and  of  the  Board  of  Directors 

and  Duties.  ^^^^  g|-j^lj  ^^^  ^^^^  ^jj  Qj-f^igj-s  and  rcsolutious  of  the  Board  of 
Directors  are  carried  into  effect  by  the  proper  officers.  He  shall  exercise  a 
general  oversight  of  the  conduct  of  the  business  and  affairs  of  the  Company 
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and  shall  keep  the  Board  of  Directors  and  the  Finance  Committee  advised 
thereof.  He  shall  have  general  charge  and  supervision  of  the  public  rela- 
tions of  the  Company  and  shall  perform  such  other  duties  as  from  time  to 
time  may  be  assigned  to  him  by  the  Board  of  Directors  or  the  Finance 
Committee. 

Section  3.  Powers  and  Duties  of  the  Chairman  of  the  Finance  Com- 
Chairman  of  'ii'iittee.  Subjcct  to  the  Board  of  Directors  and  the  Finance 
c^nSi^tT^^  Committee,  he  shall  have  general  charge  and  supervision  of 
Powers  and  the  financial  affairs  of  the  Company,  including  budgetary, 
accounting  and  statistical  methods  of  the  Company;  he  shall 
approve  for  payment  all  vouchers  and  warrants  for  disbursements  of  funds 
other  than  routine  current  expenditures,  the  approval  of  which  he  may 
delegate  to  the  Comptroller,  and  he  shall  perform  such  other  duties  as  from 
time  to  time  may  be  assigned  to  him  by  the  Board  of  Directors  or  the 
Finance  Committee. 

Section  4.   Powers  and  Duties  of  the  President.   The  President  shall 
President.  bc  the  chicf  administrative  officer  of  the  Company.   He  shall 

Duties!^"  keep  the  Board  of  Directors  and  the  Finance  Committee  and 

the  Chairman  of  each  fully  informed,  and  shall  freely  consult  them  con- 
cerning the  affairs  of  the  Company  in  his  charge.  He  may  sign  with  the 
Treasurer  or  an  assistant  treasurer  all  certificates  of  the  shares  in  the  capital 
stock  of  the  Company.  He  shall  do  and  perform  such  other  duties  as  from 
time  to  time  may  be  assigned  to  him  by  the  Board  of  Directors  or  the 
Finance  Committee. 

Section  5.    Vice  Presidents.   The  Board  of  Directors  may  appoint  a 
Vice  vice  president  or  more  than  one  vice  president.    Each  vice 

Presidents.  president  shall  have  such  powers,  and  shall  perform  such 
duties,  as  may  be  assigned  to  him  by  the  Board  of  Directors  or  the  Finance 
Committee. 

Section  6.    The  General  Counsel.    The  General  Counsel  shall  be  the 
General  chicf  consultiug  officcr  of  the  Company  in  all  legal  matters. 

Counsel.  ^^^^  subjcct  to  the  Board  of  Directors  and  the  Finance  Com- 

mittee, shall  have  general  control  of  all  matters  of  legal  import  concerning 
the  Company. 

Section  7.  Powers  and  Duties  of  Treasurer.  Subject  to  the  Chairman 
Treasurer.  of  the  Finance  Committee,  the  Treasurer  shall  have  custody 

rndTouties.  of  all  the  funds  and  securities  of  the  Company  which  may 
have  come  into  his  hands;  when  necessary  or  proper  he  shall  endorse  on 
behalf  of  the  Company,  for  collection,  checks,  notes  and  other  obligations, 
and  shall  deposit  the  same  to  the  credit  of  the  Company  in  such  bank  or 
banks  or  depositary  as  the  Board  of  Directors  or  the  Finance  Committee 
may  designate ;  he  shall  sign  all  receipts  and  vouchers  for  payments  made 
to  the  Company;  jointly  with  such  other  officer,  agent  or  employee  as  may 
be  designated  by  the  Finance  Committee,  he  shall  sign  all  checks  made  by 
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the  Company ;  provided,  however,  that  the  Board  of  Directors  or  the 
Finance  Committee  may  from  time  to  time  authorize  checks  of  the  Com- 
pany drawn  on  any  bank  account  opened  for  a  special  or  limited  purpose 
or  purposes  to  be  signed  by  such  officer  or  officers,  agent  or  agents,  em- 
ployee or  employees  of  the  Company  and  in  such  manner,  including  the  use 
of  a  single  facsimile  signature,  as  the  Board  of  Directors  or  the  Finance 
Committee  may  determine,  and  he,  or  such  other  officer,  agent  or  employee 
as  may  be  designated  by  the  Finance  Committee,  shall  pay  out  and  dispose 
of  checks  made  by  the  Company  under  the  direction  of  the  Board  of 
Directors  or  of  the  Finance  Committee  or  on  vouchers  or  warrants 
approved  as  provided  in  Section  3,  Article  IV  of  these  by-laws ;  he  shall 
sign  with  the  President,  or  such  other  person  or  persons  as  may  be  desig- 
nated for  the  purpose  by  the  Board  of  Directors  or  the  Finance  Committee, 
all  bills  of  exchange  and  promissory  notes  of  the  Company;  he  may  sign 
with  the  President  or  a  vice  president  all  certificates  of  shares  in  the  capital 
stock;  whenever  required  by  the  Board  of  Directors  or  by  the  Finance 
Committee,  he  shall  render  a  statement  of  his  cash  account ;  he  shall  enter 
regularly,  in  books  of  the  Company  to  be  kept  by  him  for  the  purpose,  full 
and  accurate  account  of  all  moneys  received  and  paid  by  him  on  account 
of  the  Company;  he  shall,  at  all  reasonable  times,  exhibit  his  books  and 
accounts  to  any  director  of  the  Company  upon  application  at  the  office  of 
the  Company  during  business  hours ;  and  he  shall  perform  all  acts  incident 
to  the  position  of  treasurer,  subject  to  the  control  of  the  Board  of  Directors 
or  of  the  Finance  Committee. 

He   shall   give   a  bond   for  the   faithful   discharge   of   his   duties   in 
Treasurer.  such  sum  as  the  Board  of  Directors  or  the  Finance  Com- 

Bond.  mittee  may  require. 

Section  8.    Assistant   Treasurers.    The  Board  of   Directors   or  the 
Assistant  Finance  Committee  may  appoint  an  assistant  treasurer  or  more 

Treasurers.  i\i^n  ouc  assistaut  treasurer.  Each  assistant  treasurer  shall 
have  such  powers  and  shall  perform  such  duties  as  may  be  assigned  to 
him  by  the  Board  of  Directors  or  by  the  Finance  Committee. 

Section  9.   Powers  and  Duties  of  Secretary.  The  Secretary  shall  keep 
Secretary,  the  miuutcs  of  all  meetings  of  the  Board  of  Directors,  and  the 

fndTDuties.  minutcs  of  all  meetings  of  the  stockholders,  and  also  (unless 
otherwise  directed  by  the  Finance  Committee)  the  minutes  of  all  commit- 
tees, in  books  provided  for  that  purpose ;  he  shall  attend  to  the  giving  and 
serving  of  all  notices  of  the  Company ;  he  may  sign  with  the  Chairman  of 
the  Board,  the  Chairman  of  the  Finance  Committee  or  the  President,  in 
the  name  of  the  Company,  all  contracts  authorized  by  the  Board  of 
Directors  or  by  the  Finance  Committee,  and,  when  so  ordered  by  the 
Board  of  Directors  or  the  Finance  Committee,  he  shall  affix  the  seal  of  the 
Company  thereto,'  he  shall  have  charge  of  the  certificate  books,  transfer 
books  and  stock  ledgers,  and  such  other  books  and  papers  as  tlie  Bc^ard  of 
Directors  or  the  Finance  Committee  may  direct,  all  of  which  shall,  at  all 
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reasonable  times,  be  open  to  the  examination  of  any  director,  upon  applica- 
tion at  the  office  of  the  Company  during  business  hours ;  and  he  shall  in 
general  perform  all  the  duties  incident  to  the  office  of  secretary,  subject  to 
the  control  of  the  Board  of  Directors  and  of  the  Finance  Committee.  The 
offices  of  Secretary  and  of  Treasurer  may  be  held  by  one  and  the  same 
person. 

Section  10.  Assistant  Secretaries.  The  Board  of  Directors  or  the 
Assistant  Finance  Committee  may  appoint  one  assistant  secretary  or 

Secretaries.  more  than  one  assistant  secretary.  Each  assistant  secretary 
shall  have  such  powers  and  shall  perform  such  duties  as  may  be  assigned 
to  him  by  the  Board  of  Directors  or  by  the  Finance  Committee. 

Section  11.  Comptroller.  Subject  to  the  Chairman  of  the  Finance 
Comptroller.  Committee,  the  Comptroller  shall  be  in  charge  of  the  accounts 
Duties.  ^  of  the  Company,  and  shall  perform  such  duties  as  from  time 

to  time  may  be  assigned  to  him  by  the  Board  of  Directors  or  the  Finance 
Committee. 

Section  12.  Voting  upon  Stocks.  Unless  otherwise  ordered  by  the 
Voting  upon  Board  of  Directors  or  by  the  Finance  Committee,  the  Chair- 
in  o^thlr°^"^  man  of  the  Board,  the  Chairman  of  the  Finance  Committee  or 
Companies.  ^-j^Q  President  shall  have  full  power  and  authority  in  behalf 
of  the  Company  to  attend  and  to  act  and  to  vote  at  any  meetings  of  stock- 
holders of  any  corporation  in  which  the  Company  may  hold  stock,  and  at 
any  such  meeting  shall  possess  and  may  exercise  any  and  all  the  rights  and 
powers  incident  to  the  ownership  of  such  stock  and  which,  as  the  owner 
thereof,  the  Company  might  have  possessed  and  exercised  if  present.  The 
Board  of  Directors  or  the  Finance  Committee,  by  resolution,  from  time  to 
time,  may  confer  like  powers  upon  any  other  person  or  persons. 

article  v. 

capital  stock seal. 

Section  1.  Certificates  of  Shares.  The  certificates  for  shares  of  the 
Stock  capital  stock  of  the  Company  shall  be  in  such  form,  not  incon- 

sfgna^turl!^"  sistcut  with  the  certificate  of  incorporation,  as  shall  be  prepared 
or  be  approved  by  the  Board  of  Directors.  The  certificates  shall  be  signed 
by  the  President  or  a  vice  president,  and  either  the  Treasurer  or  an 
assistant  treasurer,  or  the  Secretary  or  an  assistant  secretary,  but  where 
such  certificate  is  signed  by  a  transfer  agent  or  an  assistant  transfer  agent 
and  a  registrar  the  signatures  of  any  such  president,  vice  president,  treas- 
urer, assistant  treasurer,  secretary  or  assistant  secretary  may  be  facsimiles. 

All  certificates  shall  be  consecutively  numbered.  The  name  of  the  person 
Record  of  Owning  the  shares  represented  thereby,  with  the  number  of 

Shares.  g^^j^  sharcs  and  the  date  of  issue,  shall  be  entered  on  the 

Company's  books. 
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No  certificate  shall  be  valid  unless  it  is  signed  by  the  President  or  a 
vice  president,  and  either  the  Treasurer  or  an  assistant  treas- 
^  ^  ^*^*  urer,  or  the  Secretary  or  an  assistant  secretary,  but  where 

such  certificate  is  signed  by  a  transfer  agent  or  an  assistant  transfer  agent 
and  a  registrar  the  signatures  of  any  such  president,  vice  president,  treas- 
urer, assistant  treasurer,  secretary  or  assistant  secretary  may  be  facsimiles. 

All  certificates  surrendered  to  the  Company  shall  be  canceled,  and  no 
Cancellation  ncw  Certificate  shall  be  issued  until  the  former  certificate  for 
of  Certificates.  ^^^  same  numbcr  of  shares  of  the  same  class  shall  have  been 
surrendered  and  canceled. 

Section  2.  Transfer  of  Shares.  Shares  in  the  capital  stock  of  the  Com- 
Transferof  pauy  shall  be  transferred  only  on  the  books  of  the  Company 
Shares.  ^y.  ^j^g  hoMcr  thereof  in  person,  or  by  his  attorney,  upon  sur- 

render and  cancellation  of  certificates  for  a  like  number  of  shares. 

Section  3.  Regulations.  The  Board  of  Directors,  and  the  Finance 
Committee  also,  shall  have  power  and  authority  to  make  all 
such  rules  and  regulations  as  respectively  they  may  deem  ex- 
pedient, concerning  the  issue,  transfer  and  registration  of  certificates  for 
shares  of  the  capital  stock  of  the  Company. 

The  Board  of  Directors  or  the  Finance  Committee  may  appoint  one 
Transfer  or  more  transfer  agents  or  assistant  transfer  agents  and  one 

Regfstrar.  or  morc  registrars  of  transfers,  and  may  require  all  stock 

certificates  to  bear  the  signature  of  a  transfer  agent  or  assistant  transfer 
agent  and  a  registrar  of  transfers. 

Section  4.  Fixing  Date  for  Determination  of  Stockholders^  Rights. 
The  Board  of  Directors  is  authorized  from  time  to  time  to 
fix  in  advance  a  date,  not  exceeding  fifty  days  preceding  the 
date  of  any  meeting  of  stockholders,  or  the  date  for  the  payment  of  any 
dividend,  or  the  date  for  the  allotment  of  rights,  or  the  date  when  any 
change  or  conversion  or  exchange  of  capital  stock  shall  go  into  effect,  as 
a  record  date  for  the  determination  of  the  stockholders  entitled  to  notice 
of  and  to  vote  at  any  such  meeting,  or  entitled  to  receive  payment  of  any 
such  dividend,  or  any  such  allotment  of  rights,  or  to  exercise  the  rights  in 
respect  to  any  such  change,  conversion  or  exchange  of  capital  stock,  and 
in  such  case  only  stockholders  of  record  on  the  date  so  fixed  shall  be 
entitled  to  such  notice  of  and  vote  at  such  meeting,  or  to  receive  payment 
of  such  dividend,  or  allotment  of  rights,  or  exercise  such  rights,  as  the  case 
may  be,  and  notwithstanding  any  transfer  of  any  stock  on  the  books  of 
the  Company  after  any  such  record  date  fixed  as  aforesaid. 

Section  5.  Dividends.  The  Board  of  Directors  may  declare  dividends 
Dividends.         from  the  surplus  or  from  the  net  profits  of  the  Company. 

The  dates  for  the  declaration  of  yearly  dividends  upon  the  preferred 
Dates  for  stock  shall  bc  the  days  by  these  by-laws  fixed  for  the  regular 

Declaration.  monthly  meetings  of  the  Board  of  Directors  in  the  months 
of  April,  July,  October  and  January  in  each  year,  on  which  days  the  Board 
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of  Directors  in  its  discretion  shall  declare  what,  if  any,  dividends  shall  be 
declared  upon  the  preferred  stock;  but  upon  any  day  by  these  by-laws 
fixed  for  a  regular  meeting  of  the  Board  of  Directors  in  any  month  or 
upon  any  day  upon  which  a  special  meeting  of  the  Board  of  Directors 
shall  be  held  in  accordance  with  the  provisions  of  these  by-laws,  the  direc- 
tors may  declare  all  or  any  part  of  the  unpaid  dividends  accrued  on  the 
preferred  stock  for  previous  years. 

The  dividends  upon  the  preferred  stock,  if  declared  upon  the  days 
Preferred;  fixcd  by  thesc  by-laws  for  the  declaration  of  yearly  dividends 

when  payable,  upou  the  preferred  stock,  severally  and  respectively,  shall  be 
payable  quarterly  upon  the  twentieth  day  of  May,  of  August,  of  November 
and  of  February  in  each  year;  and  if  any  unpaid  dividends  accrued  upon 
the  preferred  stock  for  previous  years  shall  be  declared  at  any  other  time, 
they  shall  be  payable  upon  such  date  or  dates  as  may  be  determined  by  the 
Board  of  Directors. 

If  the  date  herein  appointed  for  the  payment  of  any  dividends  shall  in 
Legal  any  year  fall  upon  a  legal  holiday,  then  the  dividends  payable 

holiday.  upon  such  date  shall  be  paid  upon  the  next  preceding  day  not 

a  legal  holiday. 

Section  6.  Working  Capital.  The  directors  shall  not  be  required  in 
Working  January  in  each  year,  after  reserving  over  and  above  its  capi- 

Capitai.  ^^2  stock  paid  in,  as  a  working  capital  for  the  Company,  such 

sum,  if  any,  as  shall  have  been  fixed  by  the  stockholders,  to  declare  a 
dividend  among  its  stockholders  of  the  whole  of  its  accumulated  profits 
exceeding  the  amount  so  reserved,  and  pay  the  same  to  such  stockholders 
on  demand ;  but  the  Board  of  Directors  may  fix  a  sum  which  may  be  set 
aside  or  reserved,  over  and  above  the  Company's  capital  paid  in,  as  a  work- 
ing capital  for  the  Company,  and  from  time  to  time  they  may  increase, 
diminish  and  vary  the  same  in  their  absolute  judgment  and  discretion. 

Section  7.  Corporate  Seal.  The  Board  of  Directors  shall  provide  a 
Corporate  Suitable  seal,  containing  the  name  of  the  Company,  which  seal 

^^^^'  shall  be  in  charge  of  the  Secretary.   If  and  when  so  directed 

by  the  Board  of  Directors  or  by  the  Finance  Committee,  a  duplicate  of 
the  seal  may  be  kept  and  be  used  by  the  Treasurer  or  by  any  assistant 
secretary  or  assistant  treasurer. 

ARTICLE  VI. 

AMENDMENTS. 

Section  1.  The  Board  of  Directors  shall  have  power  to  make,  amend 
Amend-  and  repeal  the  by-laws  of  the  Company,  by  vote  of  a  majority 

ments.  gf  ^jj  Qf  ^j^g  directors,  at  any  regular  or  special  meeting  of 

the  Board,  provided  that  notice  of  intention  to  make,  amend  or  repeal  the 
by-laws  in  whole  or  in  part  shall  have  been  given  at  the  next  preceding 
meeting;  or,  without  any  such  notice,  by  a  vote  of  two-thirds  of  all  the 
directors. 
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10.  RATIFYING  AMENDMENT  TO  BY-LAWS  6 

Resolved,  That  the  action  of  the  Board  of  Directors  in  amending 
Section  1  of  Article  II  of  the  By-laws  as  set  forth  upon  the  minutes 
thereof,  be  and  the  same  hereby  is  fully  approved,  ratified  and  confirmed. 

11.  ELECTION  OF  DIRECTORS 

Resolved,  That  this  meeting  do  now  proceed  to  the  election  of 

, ,    ,    (3)    Directors    to 

serve  for  the  ensuing  year  and  until  their  successors  are  elected  and 
qualified.*^ 

And  Resolved,  That  and  be 

and  they  are  hereby  appointed  Inspectors  of  Election  and  ordered  to 
qualify  as  required  by  law. 

Resolved,  That  the  persons  nominated  and  named  in  the  following  list 
be  elected  Directors  of  the  Corporation  to  serve  for  one  year  and  until 
their  successors  shall  be  elected  and  shall  qualify : 

A 

B 

C 

D 

E 

F 

G 

H 

I 

J 

12.  AUTHORIZING  ISSUANCE  OF  CAPITAL  STOCK  WITHIN  LIMIT 

FROM  TIME  TO  TIME 

Resolved,  That  the  Board  of  Directors  be  and  nereby  are  authorized 
to  issue  capital  stock  of  this  Company  to  the  aggregate  amount  of  One 
Hundred  Thousand  Dollars  ($100,000.00),  in  such  amounts  and  propor- 

^  Usually  the  power  to  pass  by-laws  is  specified  in  the  charter  or  articles  of 
incorporation,  but  even  where  they  are  silent,  a  corporation  has  the  implied  power  to 
make  by-laws  as  incident  to  its  right  to  manage  and  control  its  own  affairs.  But 
where  the  charter  gives  the  corporation  power  to  make  by-laws  for  certain  specified 
purposes,  it  can  enact  none  for  any  other  purpose.  See  Child  v.  Hudson  Bay  Co., 
2  P.  Wms.  208;  State  v.  Ferguson,  33  N.H.  424;  Ireland  v.  Glove  M.  &  R.  Co.,  19 
R.I.  180,  32  A.  921 ;  Peoples  Home  Savings  Bank  v.  Sadler,  81  P.  1028 ;  Pinney  v. 
Nevills,  86  F.  97. 

'  Sometimes  by  statute  the  directors  of  a  corporation  or  a  certain  number  of  them 
are  expressly  required  to  be  residents  or  citizens  of  the  state  or  of  the  United  States, 
but  in  the  absence  of  such  requirement  residence  or  citizenship  is  not  necessary.  A 
resolution  not  made  a  part  of  the  by-laws  that  citizens  only  may  be  elected  trustees 
may  be  revoked  at  any  time,  and  upon  revocation  anybody  eligible  under  the  law 
may  be  elected  to  fill  the  vacancies.  See  Sorrentino  v.  Ciletti,  75  N.Y.  App.  Div. 
507,  78  N.Y.  322.  See  Commonwealth  v.  Parrish,  3  Kulp  220  (Pa.),  holding  that 
vacancies  may  be  filled  at  a  future  meeting  on  due  notice. 
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tions  as  from  time  to  time  shall  be  determined  by  the  Board  and  as  may 
be  permitted  by  law,  and  to  accept  in  full  or  part  payment  of  such  stock, 
cash,  property,  contracts  and  rights,  and  to  procure  the  performance  of 
such  services  and  labor  as  the  Board  may  determine  shall  be  necessary  for 
the  business  of  the  company. 

13.  INCORPORATORS*  AUTHORIZATION  OF  ISSUANCE  OF  STOCK 

BY  DIRECTORS 

Resolved,  That  the  Directors  of  Inc.,  be  and  they 

are  hereby  authorized  to  issue  the  capital  stock  of  the  corporation  to  the 

aggi*egate  amount  of   shares,  divided  into  

shares  of  preferred  stock  of  the  par  value  of  $100  each  and 

shares  of  common  stock  without  par  value  (if  all  the  stock  is  to  be  issued 
"to  the  full  amount  authorized  by  the  certificate  of  incorporation")  for 
money,  labor  done,  personal  property,  real  estate  or  leases  thereof  or  any  of 
such  considerations  as  they  shall,  from  time  to  time,  deem  advisable.^ 

14.  AUTHORIZING  DIRECTORS  TO  ISSUE  STOCK 

Resolved,  That  the  Board  of  Directors  of  this  company  are  hereby 
authorized  and  instructed  to  issue  and  sell  at  par  the  entire  unsubscribed 
and  unissued  authorized  capital   stock   of   this   company,  amounting  to 

shares  of  common  stock  with  a  par  value  of 

dollars  per  share,  and  that  the  president  and  secretary  are  hereby  author- 
ized and  directed  to  take  all  necessary  steps  to  comply  with  the  Blue  Sky 

laws  of  the  state  of  before  issuing  or  selling  any  of 

said  stock.^ 

15.  AUTHORIZING  ACCEPTANCE  OF  STOCK  SUBSCRIPTIONS 

Resolved,  That  the  Board  of  Directors  of  this  Corporation  be  and  they 
are  hereby  authorized  to  accept  subscriptions  to  the  stock  of  this  Corpora- 
tion to  the  amount  of  $ in  addition  to  the  stock  to  the  amount 

of  $ subscribed  by  the  Incorporators  of  this  Company  and  to 

accept  payment  of  the  said  stock  in  cash  or  property  as  may  be  agreed 
upon  by  the  Subscribers  and  the  Board  of  Directors.^^ 

16.  AUTHORIZING  ISSUING  OF  PROSPECTUS  n 

Resolved,  That  the  officers  of  this  Company  be  and  they  are  hereby 
authorized  to  make  application  to  the  Securities  and  Exchange  Commission 

^  For  other  stockholders'  resolutions  pertaining  to  the  issuance  of  stock,  see  Sec- 
tion 5  of  this  chapter.  For  other  stockholders'  resolutions  pertaining  to  directors,  see 
Section  5  of  this  chapter. 

®  To  remove  all  question  as  to  the  authority  of  the  directors  to  issue  the  stock, 
it  is  desirable  that  the  above  resolution  be  adopted. 

^°  This  is  generally  done  at  the  first  meeting  of  the  incorporators  or  at  the  first 
meeting  of  the  directors. 

^^  Under  the  Securities  and  Exchange  Commission  1933  Federal  Act,  before  a 
proposed  issue  of  corporation  securities  can  be  offered  to  the  public,  the  issuing  cor- 
poration must  file  an  elaborate  registration  statement  containing  detailed  information 
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on  Form  S-1,  being  the  prospectus,  registration  statement  and  schedules 
for  registration  and  authority  to  issue  a  prospectus  in  substantially  the 
form  submitted  at  this  meeting  and  to  make  any  correction  in  said  form  or 
supply  any  deficiencies  thereunder,  or  otherwise  to  modify  or  add  to  the 

same  as  required,  inviting  subscription  to  $ » of  the  capital 

stock  of  the  corporation.^^ 

17.  AUTHORIZING  BOARD  OF  DIRECTORS  TO  TAKE  ACTION  TO 
ENABLE  COMPANY  TO  DO  BUSINESS  IN  FOREIGN  STATES 

AND  FOREIGN  COUNTRIES 

Resolved,  That  the  Board  of  Directors  of  this  Corporation  be  and  they 
are  hereby  authorized  to  take  all  action  necessary  or  proper  to  enable  this 

Corporation  to  do  business  in  the  States  of  , 

,  and  elsewhere  in  the  United  States  and  foreign  countries  at  the 

discretion  of  the  Board. 

18.  AUTHORIZING  THE  ACQUISITION  OF  THE  PROPERTY,  BUSI- 

NESS AND  GOOD-WILL  OF  OTHER  COMPANY 

Resolved,  That  the  Board  of  Directors  of  this  Corporation  be  and  they 

are  hereby  authorized  to  acquire  from all  the  property, 

business  and  good-will  of and  Company,  a  Corporation 

of  the  State  of  ,  at  such  price  and  on  such  terms  as  to 

the  Board  of  Directors  may  seem  best  and  to  pay  the  said  price  or  any 
part  thereof  with  cash  or  with  the  stock  of  this  Corporation  at  par  or 
partly  with  cash  and  partly  with  stock  at  the  discretion  of  the  Board  of 
Directors.^^ 

19.  RESOLUTION  CHANGING  NUMBER  OF  DIRECTORS  14 

Resolved,  That  the  number  of  Directors  of  the  

Company  be,  and  hereby  is  increased  (decreased)  from ,  the 

present  number,  to 

as  to  the  terms  of  the  proposed  issue  and  the  financial  structure  and  status  of  the 
issuer,  together  with  copies  of  the  prospectus  to  be  used  in  marketing  the  issue.  The 
Act  does  not  apply  to  issues  of  securities  offered  and  sold  only  to  residents  of  the 
state  in  which  the  company  was  incorporated.  Concerning  the  Act  see:  31  Mich. 
Laws  Rev.  1117-1124;  25  Cal.  Laws  Rev.  66-79;  28  111.  Laws  Rev.  482-507;  (State 
Blue  Sky  Laws  and  the  Securities  and  Exchange  Commission)  ;  34  Mich.  Laws  Rev. 
1135-1166. 

Form  S-1  may  be  obtained  from  the  Securities  and  Exchange  Commission.  Space 
in  this  volume  does  not  permit  the  inclusion  of  a  prospectus  form,  the  shortest  form 
running  more  than  thirty  pages. 

^^  Subscriptions  to  stock  made  by  others  than  the  incorporators  should  be  formally 
accepted  by  a  resolution  of  the  board  of  directors.  See  Corporation  Procedure,  by 
Conyngton,  Bennett  and  Pinkerton,  Sec.  339. 

^^  The  form  generally  used  if  a  newly  incorporated  organization  buys  out  an 
established  business. 

^'*  If  the  number  of  directors  Is  fixed  by  the  charter  or  by-laws  an  amendment  must 
be  effected  before  the  number  can  be  changed. 

Consideration  of  statutes  as  to  increase  or  decrease  in  number  of  directors, 
see  2  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  276  and  Supplement.   In  some  states  the 
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20.    ELECTING  ADDITIONAL  DIRECTORS  is 

Resolved,  That  the  meeting  shall  now  proceed  to  the  election  of  four 
additional  directors  to  serve  for  the  ensuing  year  and  until  their  succes- 
sors are  elected  and  qualified. 

And  Resolved,  That and be  and 

they  are  hereby  appointed  Inspectors  of  Election  and  ordered  to  qualify 
as  required  by  law. 


statute  provides  that  the  board  of  directors  shall  not  be  entitled  to  voce  on  a  proposed 
change  of  their  number.  Generally  the  number  of  directors  is  fixed  by  the  by-laws 
rather  than  by  the  articles  of  incorporation. 

For  stockholders'  resolutions,  pertaining  to  directors  at  meetings  subsequent 
to  the  organization  and  first  meeting,  see  Section  3  of  this  chapter. 

^^  If  the  number  of  directors  is  limited  in  the  by-laws,  an  amendment  to  the  latter 
must  be  adopted  before  additional  directors  may  be  elected,  unless  otherwise  provided 
in  the  by-laws. 
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SECTION  2 

PERTAINING  TO  AMENDMENTS  TO 
CHARTER  AND  BY-LAWS 

21.   INCREASING  AUTHORIZED  CAPITAL  STOCK  AND  AMENDING 

CHARTER 1 

Whereas,  the  authorized  Capital  stock  of  this  company  is , 

divided  into  shares  of  Class  A  Common  stock  and  

shares  of  Class  B  Common  stock,  and 

Whereas,  the  business  of  the  company  requires  the  increase  of  the 
authorized  Capital  stock  thereof. 

Be  It  Resolved,  That  it  is  the  desire,  purpose  and  intention  of  the 
Stockholders  of  the  company  to  increase  its  Capital  stock  and  the  same  is 

hereby  increased  from to ,  divided  into 

shares  of  7%  Cumulative  Preferred  stock  of  the  par  value  of  $100 

each  limited  to  7%  for  any  one  year,  and shares  of  Common 

stock  of  the  par  value  of  $100  each,  and  that  the  Directors  and  proper 
officers  of  the  Company  be  and  they  are  hereby  authorized  and  empowered 
to  take  such  steps  as  may  be  necessary  for  carrying  into  effect  this  reso- 
lution. 


*  See  Part  I,  pages  7  and  8. 

Recent  statutes  in  a  number  of  states  have  changed  former  regulations  pertaining 
to  amending  articles  of  incorporation  or  charter.  In  some  states  the  statutory  power 
of  amendment  is  very  broad ;  in  others  it  is  limited  to  specific  action  such  as  changing 
the  name  or  purposes  of  the  corporation  or  increasing  or  decreasing  the  capital  stock. 
See  4  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  3291  and  Supplement,  for  important 
suggestions.   See  also  4  Cincinnati  L.  Rev.  129-168 ;  32  Mich.  L.  Rev.  743-779. 

In  a  few  states  certain  amendments  of  the  articles  of  incorporation  may  be 
adopted  by  the  directors  alone,  but  it  is  almost  the  universal  rule  that  an  amendment 
after  organization  must  be  adopted  by  a  vote  of  the  stockholders,  usually  after  the 
amendment  has  been  approved  and  recommended  to  them  by  the  directors.  The  stat- 
utes generally  fix  the  percentage  of  the  stockholders  who  must  consent  to  an  amend- 
ment to  make  the  amendment  effective.  Some  amendments,  by  statute,  require 
unanimous  consent  of  all  the  stockholders.  The  statutes  in  the  various  states  should 
be  consulted. 

For  other  stockholders'  resolution  forms,  pertaining  to  stock,  see  Section  5 
of  this  chapter. 
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Be  It  Further  Resolved,  That  the  provisions  of  the  certificate  of 
organization  relating  to  the  Capital  stock  of  the  company  be  amended  to 
read : 

"The  amount  of  Capital  stock  is  $ 

*'The  amount  of   Preferred  stock  is  $ ,  divided  into 

shares  of  the  par  value  of  $100  each,  limited  to  7%  for 

any  one  year,  said  Preferred  stock  to  have  a  lien  superior  to  the  Com- 
mon stock  on  all  the  assets  of  the  Company  in  case  of  bankruptcy, 
insolvency  or  dissolution  thereof,  up  to  the  par  value  of  said  Preferred 
stock,  any  excess  over  and  above  the  said  amount  to  be  distributed 
among  the  holders  of  the  Common  stock  of  the  company. 

"The  amount   of   Common  stock   is   $ ,   divided  into 

shares  of  the  par  value  of  $100  each." 

Be  It  Further  Resolved,  That  Section  of  the  By-laws  be 

amended  so  as  to  read  as  follows : 

"The  Capital  stock  of  the  corporation  shall  be  divided  into  

shares  of  7%  Cumulated  Preferred  stock  of  the  par  value  of 

$100  each,  limited  to  7%  for  any  one  year;  said  Preferred  stock  to 
have  a  lien  superior  to  the  Common  stock  on  all  of  the  assets  of  the 
company  in  case  of  bankruptcy,  insolvency  or  dissolution  thereof,  up 
to  the  par  value  of  said  Preferred  stock,  any  excess  over  and  above  the 
said  amount  to  be  distributed  among  the  holders  of  the  Common  stock 

of  the  company,  and  shares  of  Common  stock  of  the 

par  value  of  $100  each.  The  holders  of  Common  stock  of  the  company 
shall  not  be  entitled  to  any  dividends  until  the  dividends  on  the  Pre- 
ferred stock  shall  have  been  paid  in  full. 

"All  voting  power  of  the  corporation  shall  be  vested  in  the  holders 
of  the  Common  stock  who  shall  be  entitled  to  one  vote  either  in  person 
or  by  proxy  for  each  share  of  Common  stock  held  by  them.  The  holders 
of  the  Preferred  stock  shall  not  be  entitled  to  vote,  but  the  holders  of 
both  classes  of  stock  shall  be  eligible  alike  to  act  as  Officers  and 
Directors." 

That  the  above  amendment  to  Section of  the  By-laws  be  in  full 

force  and  effect  upon  the  conversion  of  the  existing  Class  A  and  B  Com- 
mon stock  into  Preferred  stock  as  authorized  and  upon  the  issuance  of 
the  new  Common  stock. 

Resolved,  That  the  holders  of  all  outstanding  Class  A  and  Class  B 
stock  shall  have  the  right  to  surrender  said  stock  to  the  corporation  and 
receive  therefor  the  same  number  of  shares  of  7%  Cumulative  Preferred 
stock  as  now  authorized. 

Be  It  Further  Resolved,  That ( )  shares  of 

Class   A   stock   heretofore   issued   to   represented   by 

Certificate  No ,  and  by  him  transferred  to  the  Company,  repre- 
sented by  Certificate  No be  cancelled,  and  the  Certificate  made 

void  as  though  said  stock  had  never  been  issued. 
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Resolved,  That  Article  III  of  the  By-laws  of  the  Company  shall  be 
amended,  increasing  the  number  of  the  Board  of  Directors  from  three  in 
number  to  four  in  number. 

22.  INCREASING  AUTHORIZED  CAPITAL  STOCK 

(another  form) 

Whereas,  the  capital  stock  of  this  company  is  insufficient  and  It  is 
necessary  that  the  same  be  increased  to  the  amount  hereinafter  stated  for 
the  construction  of  its  road,  the  construction  of  a  second  additional  track, 
the  extension  of  its  line  and  the  construction  of  branches  thereof,  the 
increase  of  its  machinery,  rolling  stock  or  other  fixtures,  each  and  all  of 
which  has  become  necessary  for  the  speedy  and  convenient  transaction  of 
its  business,  and  also  for  the  purpose  of  paying  bonds  issued  or  guaranteed 
by  it,  or  for  the  purpose  of  liquidating  and  paying  any  unfunded  or  float- 
ing debt,  or  for  the  purpose  of  extending  its  line  of  railroad  and  construct- 
ing branches  thereof,  and  for  each  and  all  of  the  purposes  aforesaid : 

Resolved,  That  the  authorized  capital  stock  of  this  company  be  and 
the  same  is  hereby  increased  by  the  amount  of  $98,000,000,  which  increase 
shall  consist  of  980,000  shares  of  the  par  value  of  $100  each,  of  which 
165,000  shares  shall  be  preferred  stock  and  815,000  shares  shall  be  com- 
mon stock,  so  that  the  total  authorized  capital  stock  of  this  company,  of 
all  classes,  shall  be  $200,000,000,  consisting  of  2,000,000  shares  of  the  par 
value  of  $100  each,  and  of  which  capital  stock  405,000  shares  shall  be 
preferred  stock  and  1,595,000  shares  shall  be  common  stock. 

Further  Resolved,  That  the  proper  officers  of  this  company  be,  and 
they  are,  hereby  authorized  and  empowered  to  make  such  certificates  and 
payments  and  take  such  other  action  as  may  be  necessary  in  order  to  effect 
the  increase  of  the  capital  stock  of  this  company  provided  for  by  the  fore- 
going resolution.^ 

23.  AUTHORIZING  AMENDMENT  TO  ARTICLES   OF  INCORPORA- 
TION TO   INCREASE   CAPITAL   STOCK   FOR   PURPOSE   OF 

DECLARING  A  STOCK  DIVIDEND 

Whereas,  the  authorized  and  outstanding  capital  stock  of  

Incorporated,  is  now  and  the  corporation  has  an 

earned  surplus  in  excess  of and  it  is  desirable  that  such  sur- 
plus be  retained  by  the  corporation  as  working  capital  and  that  to  that 

end  its  capital  stock  should  be  increased  to  and  a  stock 

dividend  of  be  declared  out  of  such  increase,  and. 

Whereas,  the  Board   of   Directors,  at  a  meeting  held   by  them  on 

,  19 ,  passed  a  resolution  declaring  it  advisable  to  amend 

the  certificate  of  incorporation  of  this  corporation  so  as  to  increase  the 

2  See  PolHtz  V.  Wabash  Ry.  Co.,  167  F.  145,  aff'd  218  U.S.  677.  See  also  Wind- 
holz  V.  Everett,  74  F.(2)  834,  concerning  jurisdictional  question. 
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authorized  capital  stock  to  and  that  it  is  also  advisable  to 

declare  and  pay  to  the  stockholders  of  the  corporation  a  stock  dividend  of 
out  of  such  increase  of  stock. 

Resolved,  That  the  certificate  of  incorporation  of  this  corporation  be 

amended  by  striking  out  the  present  article and  inserting  in 

lieu  thereof  the  following : 

(Insert  proposed  amendment.) 

Resolved,  That  the  directors  be  and  they  are  hereby  authorized  and 
empowered  to  declare,  at  such  time  as  they  may  determine,  a  stock  dividend 
01  per  cent,  on  the  present  issued  capital  stock  of  this  cor- 
poration and  to  issue  to  stockholders  in  payment  thereof  certificates  for 
whole  shares  and  nondividend-bearing  scrip  certificates  for  fractional 
shares  of  fully  paid  nonassessable  stock  of  this  corporation  in  the  amount 
in  which  such  stockholders  shall  respectively  be  entitled  to  the  same. 

24.    AUTHORIZING  AMENDMENT  TO  ARTICLES  OF  INCORPORA- 
TION AND  CHANGING  SHARES  OF  STOCK  INTO  COMMON 
AND  PREFERRED  STOCK 

Resolved,  That  the  articles  of  incorporation  of In- 
corporated, be  amended  in  the  following  respects : 

The  aggregate  number  of  shares  which  the  corporation  is  authorized 

to  issue  be  changed  from  shares,  having  a  par  value  of 

dollars  per  share  to shares  divided  into  two 

classes : 

(1)  One  class  designated  as  common  shares  shall  consist  of  

shares  having  a  par  value  of dollars  per  share ;  and 

the  other  class  designated  as  preferred  shares  shall  consist  of 

shares,  having  a  par  value  of dollars  per  share. 

(2)  The  preferences,  qualifications,  limitations,  restrictions,  and  the 
special  or  relative  rights  in  respect  to  the  shares  of  each  class  are 


(3)   Each  of  the shares  of  the  corporation  now  issued 

having  a  par  value  of dollars  per  share  shall  be  equal  to 

and  is  hereby  changed  into  two  full  paid  and  nonassessable  common  shares 

of  this  corporation  having  a  par  value  of  dollars  per  share 

authorized  to   be   issued   under   the   articles   of   incorporation   as   hereby 

amended.    Certificates  for  common  shares  having  a  par  value  of  

dollars  per  share  shall  be  issued  in  place  and  upon  surrender  of 

certificates  for  shares  having  a  par  value  of  dollars  per 

share  now  issued,  on  the  aforesaid  basis;  provided,  however,  that  upon 
this  amendment  becoming  effective,  the  holders  of  said  shares  now  issued 
shall  thereupon  cease  to  be  holders  of  said  shares  and  shall  be  and  become 
holders  of  the  herein  authorized  common  shares  upon  the  basis  herein- 
above specified,  whether  or  not  certificates  representing  said  herein  author- 
ized common  shares  are  then  issued  and  delivered. 


STOCKHOLDERS'  RESOLUTIONS  49 

25.  AUTHORIZING  AMENDMENT  TO  ARTICLES  OF  INCORPORA- 
TION TO  INCREASE  CAPITAL  STOCK  AND  AUTHORIZING 

STOCK  DIVIDEND  PAYABLE  OUT  OF  NET  EARNINGS 

Resolved,  That  the  capital  stock  of  the  Brothers 

Company,  Inc.,  be  increased  from  $25,000.00  consisting 

of  250  shares  of  the  par  value  of  $100.00  each,  to  $400,000.00  consisting 
of  4,000  shares  also  of  the  par  value  of  $100.00  each,  such  increase  of 
$375,000.00  representing  a  stock  dividend  of  $330,000.00  chargeable  against, 
or  payable  out  of,  the  net  earnings  of  the  corporation,  and  $45,000.00 
which  has  been  subscribed  for  and  paid. 

And  Be  It  Further  Resolved,  That  Article  11  of  the  Articles  of 

Incorporation  of Brothers Company, 

Inc.,  be  amended  to  read  as  follows : 

"The  capital  stock  of  this  corporation  shall  be  $400,000.00,  divided 
into  4,000  shares  of  the  par  value  of  $100.00  each."  ^ 

26.  ADOPTING  AMENDMENT  TO  ARTICLES  OF  INCORPORATION 

RECOMMENDED  AND  APPROVED   BY  BOARD 
OF  DIRECTORS 

Whereas,  the  board  of  directors  of  Incorporated, 

at  a  regular  (or  "special")  meeting  duly  held  on ,  19 ,  at 

,  adopted  and  approved  by  resolution  of  said  board  an  amendment 

of  the  articles  of  incorporation  of  this  corporation  amending  article 
of  said  articles  to  read  as  follows : 

Resolved,  That  the  foregoing  amendment  of  the  articles  of  incorpora- 
tion be  and  the  same  is  hereby  approved  and  adopted  by  the  stockholders 
of  this  corporation,  and  that  article of  the  articles  of  incorpora- 
tion be  amended  to  read  as  herein  set  forth. 

27.  JUDGE'S    CERTIFICATE    OF    RESULTS    OF    VOTE    OF    STOCK- 

HOLDERS ON  PROPOSED  AMENDMENT  4 

We,  the  undersigned,  judges  appointed  by  (as  the 

case  may  be,  according  to  the  terms  of  the  particular  statute),  for  the  pur- 
pose of  conducting  the  vote  of  the  stockholders  of com- 
pany at  their  meeting  held  the  day  of  ,  19 , 

and  determining  and  certifying  the  result  of  said  vote,  for  and  against 

proposed  amendment  to  the  articles  of  incorporation  of  the 

company,  do  hereby  report  and  certify  as  follows : 

1.  That  pursuant  to  said  appointment  we  decided  on  the  qualifications 
of  the  voters,  accepted  the  votes  by  ballot,  and  when  the  vote  was  completed, 

3  From  Otto  S.  Grunbaum  v.  Com.  Int.  Rev.,  44  B.T.A.  810,  814. 

"*  Statutes  in  some  states  (see,  for  instance,  new  corporation  code  of  Kansas  in 
Sess.  Laws  1939,  Ch.  152,  Sees.  128,  129,  pages  259,  260),  require  such  certificate  of 
the  judges  appointed  to  conduct  the  vote  on  the  amendment,  declare  and  certify  the 
result,  etc.    Consult  the  statutes  in  the  various  states. 
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counted  and  ascertained  the  number  of  shares  voted  respectively  for  and 
against  said  amendment. 

2.  That  the  number  of   shares   of   stock   of   said 

company  issued  and  outstanding  and  entitled  to  vote  at  said  meeting  on 
,  19 ,  were  a  total  of  shares. 

3.  That    the    proposed    amendment    so    voted    on    was    as    follows: 


4.  That  the  result  of  said  vote  was  as  follows: 

For  the  adoption  of  the  above  amendment, shares. 

Against  the  adoption  of  the  above  amendment, 

shares. 

5.  That  the  holders  of  the  majority  of  the  issued  and  outstanding  stock 
of  the  corporation  entitled  to  vote  on  said  amendment  voted  in  favor  of  said 
amendment. 

Respectfully  submitted, 
and ,  Judges. 

28.    AUTHORIZING  INCREASE  OF  CAPITAL  STOCK  BY  DECREAS- 
ING SURPLUS  AND  PROFITS  AND  REQUESTING  BOARD  OF 
DIRECTORS    TO    APPLY    FOR    AMENDMENT    TO 
CHARTER,  ETC. 

Whereas,  the  assets  of  this  corporation,  tangible  and  intangible,  taken 
upon  a  fair  cash  valuation,  exceed  its  total  liabilities  by  more  than  two 
million  five  hundred  thousand  dollars  ($2,500,000)  ;  and 

Whereas,  all  the  holders  of  common  stock  desire  a  paper  showing  in 
substance  that  they  proportionately  bwn  common  shares  to  correspond  with 
such  excess  up  to  the  amount  of  the  sum  certain  named  above,  and  are 
equitably  entitled  to  such  showing ;  and 

Whereas,  it  would  be  to  the  best  interest  of  the  corporation,  its  credi- 
tors and  all  common  stockholders  alike  to  keep  its  presently  existing  excess 
fund^  active  and  in  its  business  and  not  to  convert  them  into  cash  or  pay 
them  out  in  the  form  of  dividends: 

Therefore  Be  It  Resolved: 

That  authorization  from  the  state  of  Tennessee  be  secured  for  an 
increase  of  the  capital  of  this  corporation,  whereby  its  common  stock  is 
increased  from  one  million  five  hundred  thousand  dollars  to  four  million 
dollars  (the  increase  being  two  million  five  hundred  thousand  dollars  of 
common  stock)  and  making  a  total  of  common  and  preferred  stock  of  five 
million  dollars,  the  same  to  become  effective  when  so  voted  by  the  stock- 
holders in  adjourned  or  regular  session  and  at  such  time  and  place  as  they 
may  hereafter  decide  and  authorize,  but  such  increase  of  capital  to  be  paid 
and  provided  for  by  the  corporation's  decreasing  its  surplus  and  profits  in 
an  amount  equal  to  the  par  value  of  the  new  issue  of  common  stock  and 
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then  distributing  the  new  issue  of  common  stock  ratably  among  the  then 
holders  of  the  pre-existing  issue  of  common  stock.^ 

Resolved,  Further,  That  the  Board  of  Directors  be  requested  to  apply 
for  a  corresponding  amendment  to  the  charter  and  to  take  all  other  neces- 
sary steps  to  effectuate  this  resolution  according  to  its  spirit  and  intent. 

29.    AUTHORIZING     CHARTER    AMENDMENT    TO    RETIRE    NON- 
VOTING CUMULATIVE  PREFERRED  STOCK,  BY  EXCHANGE 
FOR  NEW  STOCK  AND  CASH  FOR  FRACTIONAL  SHARES, 
AND  AMENDMENT  TO  REDUCE  CAPITAL  STOCK 

Now  Therefore  Be  It  and  the  Same  Is  Hereby  Resolved,  By  the 
stockholders  of  the  corporation,  that  the  directors  be  and  they  are  hereby 
authorized  and  directed  to  take  such  steps  as  may  be  necessary  to  cause  all 
of  such  outstanding  8%  Non-Voting  Cumulative  Preferred  Stock,  and  all 
of  such  7%  Non- Voting  Cumulative  Preferred  Stock  of  the  corporation  to 
be  retired,  giving  to  the  holders  thereof  an  option  to  either  exchange  the 
same  for  such  new  6%  Cumulative  Non- Voting  Preferred  Stock  when 
issued  by  accepting  dollar  for  dollar  such  6%  Cumulative  Preferred  Stock 
for  the  amount  of  the  par  value  plus  premiums  of  such  8%  and  7%  Pre- 
ferred Stock  so  held,  except  insofar  as  the  same  might  require  fractional 
shares,  in  which  event  the  difference  would  be  paid  in  cash,  and  to  cause  to 
be  redeemed  by  payment  in  cash  such  portion  of  any  such  8%  or  7% 
Preferred  Stock  as  the  holders  thereof  may  not  desire  to  so  exchange,  as, 
if  and  when  the  corporation  is  authorized  to  issue  such  new  6%  Non- 
Voting  Cumulative  Preferred  Stock  and,  in  order  to  accomplish  the  fore- 
going, the  directors  of  the  corporation  are  hereby  authorized  and  directed 
to  file  proper  amendment  to  the  charter  of  the  corporation  whereby,  in 
addition  to  the  present  6%  Cumulative  Non- Voting  Preferred  Stock,  the 
corporation  shall  be  authorized  to  issue  an  additional  6,000  shares  of  such 
6%  Non-Voting  Cumulative  Preferred  Stock  of  the  par  value  of  $100.00 
per  share,  the  certificates  so  evidencing  such  new  issue  of  6%  Non- Voting 
Cumulative  Preferred  Stock  to  contain  substantially  the  same  terms  and 
provisions  as  those  evidencing  the  present  outstanding  6%  Non-Voting 
Cumulative  Preferred  Stock ;  and 

Be  It  and  the  Same  Is  Hereby  Further  Resolved,  That  if,  as  and 
when  such  amendment  to  the  charter  of  the  corporation  be  made  by  the 
directors  and  accepted  by  the  Secretary  of  State  of  the  State  of  Texas,  the 
directors  shall  and  they  are  hereby  authorized  in  behalf  of  the  corporation, 
in  payment  for  so  much  or  such  additional  6%  Non- Voting  Preferred 
Stock  as  may  not  be  so  exchanged  to  transfer  from  the  surplus  and  undi- 
divided  profits'  account  of  the  corporation  to  the  capital  account  thereof 
such  sum,  if  the  same  be  sufficient,  but  if  it  be  determined  by  the  directors 
that  the  amount  of  the  surplus  and  undivided  profits  of  the  corporation  will 
not  be  sufficient  to  pay  for  such  amount  of  additional  6%  Non-Voting 

^  From  United  Hosiery  Mills  v.  Stevens,  243  S.W.  656,  657. 
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Preferred  Stock  which  may  not  be  so  exchanged  then,  to  the  extent  of  the 
difference,  the  directors  shall  and  they  are  hereby  authorized  to  cause  such 
amount  necessary  to  be  subscribed  by  such  person  or  persons  as  to  them 
may  seem  fit  and  proper. 

And  Be  It  and  the  Same  Is  Hereby  Further  Resolved,  That  to  the 
extent  that  such  additional  6,000  shares  of  6%  Non- Voting  Cumulative 
Preferred  Stock  shall  be  paid  for  from  the  surplus  and  undivided  profits  of 
the  corporation,  if,  as  and  when  such  amendment  to  the  charter  of  the 
Corporation  be  made  by  the  directors  and  accepted  by  the  Secretary  of 
State  of  the  State  of  Texas,  the  directors  shall  be  and  they  are  hereby 
authorized,  in  behalf  of  the  corporation  and  for  its  benefit,  to  offer  for  sale 
at  such  price  as  to  the  directors  may  be  deemed  advisable  and  to  sell  and 
cause  to  be  issued  to  such  person  or  persons  as  they  may  deem  fit  and 
proper,  all  of  such  additional  6,000  shares  of  such  6%  Non-Voting  Cumu- 
lative Preferred  Stock  not  necessary  to  effect  the  exchange  for  such  out- 
standing 7%  and  8%  Cumulative  Preferred  Stock  of  the  corporation;  and 

Be  It  and  the  Same  Is  Hereby  Further  Resolved,  By  the  Stock- 
holders of  the  corporation  that  if,  as  and  when  such  charter  amendment 
shall  have  been  filed  and  accepted  by  the  Secretary  of  State  of  the  State  of 
Texas  and  all  of  such  S%  and  7%  Preferred  Stock  shall  have  been  either 
exchanged  or  redeemed,  as  hereinbefore  provided,  the  directors  shall  be  and 
they  are  hereby  authorized  and  directed  to  cause  another  charter  amend- 
ment to  be  filed,  reducing  the  capital  stock  of  the  corporation  by  the  elimi- 
nation of  such  8%  and  7%  Preferred  Stock.^ 

30.    AUTHORIZING  AMENDMENT  TO  ARTICLES   OF  INCORPORA- 
TION;  RETIREMENT   OF   PREFERRED    STOCK   AND 
EXCHANGE  OF  SECURITIES 

Resolved,  That  Paragraph  VII  of  the  Articles  of  Incorporation  of 
this  corporation  be  and  the  same  hereby  is  amended  to  read  as  follows: 
**The  amount  of  the  capital  stock  of  this  corporation  is  divided  into  three 

classes,  consisting  of : 

(a)  shares  of  first  preferred  stock  of  the  par  value 

of  $ each. 

(b)   shares  of  second  preferred  stock  of  the  par  value 

of  $ each. 

(c)  shares  of  common  stock  of  the  par  value  of 

$ each. 


®  From  Weingarten  Inc.  v.  Com.  Int.  Rev.,  44  B.T.A.  798,  802  and  803. 

Statutes  in  some  states  permit  the  redemption  and  retirement  of  preferred  stock 
out  of  bonds  or  the  proceeds  of  bonds  under  certain  circumstances,  and  also  permit  the 
retirement  of  common  stock  by  purchasing  it  with  bonds  issued  for  that  purpose.  In  re 
Phoenix  Hotel  Co.  of  Lexington,  Ky.,  13  F.S.  229,  afif'd  83  F.(2).  724;  N.J.  Statute 
cited  in  Berger  v.  U.S.  Steel  Corp.,  63  N.J.  Eq.  809,  53  A.  68,  was  amended  in  1926 
and  further  amended  in  1930.    See  Rev.  Stat,  of  N.J.  14:  85. 
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The  designations,  preferences,  voting  rights,  quahfications,  hmitations,  re- 
strictions and  the  special  or  relative  rights  granted  to  or  imposed  upon  the 
shares  of  each  class  are  as  follows:  (set  forth  in  full). 

Resolved  Further,  That  the  President  and  Secretary  of  this  corpora- 
tion be  and  they  are  hereby  authorized,  empowered  and  directed  to  execute, 
under  the  corporate  seal  of  this  corporation.  Articles  of  Amendment  to  the 
Articles  of  Incorporation  and  to  file  such  Articles  of  Amendment  with  the 
Department  of  State  of  the  Commonwealth  of  Pennsylvania. 

Resolved  Further,  That,  it  being  the  intention  of  the  foregoing  that 

the  sinking  fund  shall  operate  on  a  basis  of  $ per  share  and 

at  such  lower  prices  as  the  stock  may  be  acquired  by  purchase  and  for  the 
purpose  of  redemption,  it  is  understood  and  agreed  that  such  second  pre- 
ferred stock,  as  is  acquired  for  the  sinking  fund  pro  rata  or  by  lot,  shall  be 
redeemed  or  retired  at  the  price  of  $ per  share. 

Resolved  Further,  That  the  $ of  subordinated  bonds 

of   this  corporation,  now  outstanding,  be  exchanged   for  

shares  of  first  preferred  stock;  that  the  $ of  debentures  of 

this  corporation,  now  outstanding,  be  exchanged  for shares 

of  second  preferred  stock,  and  that  the  common  stock  of  this  corporation, 
now  outstanding,  be  exchanged  for  new  common  stock,  share  for  share. 

Resolved  Further,  That  the  $ , par  value  of  preferred 

stock,  now  outstanding,  be  retired  and  cancelled. 

Resolved  Further,  That  the  officers  and  directors  of  this  corporation 
be  and  they  are  hereby  authorized  and  empowered  to  make  such  other  re- 
turns, file  such  other  documents,  and  do  any  and  all  acts  as  they  may  be 
advised  by  counsel  are  necessary  or  proper  to  effect  the  amendment  and  the 
plan  of  recapitalization  and  reorganization  hereinabove  set  forth. 

3L    AUTHORIZING  AMENDMENT  TO  ARTICLES   OF  INCORPORA- 
TION TO  GIVE  EMPLOYEES  PREFERENCE  TO  UNISSUED 
OR  TREASURY  STOCK 

Resolved,  That  the  Articles  of  Association  of  ,  as 

heretofore  amended,  be  and  the  same  are  hereby  further  amended,  by 
amending  Article  Third  thereof  so  that  said  Article  Third  when  so  amended 
shall  read  as  follows,  to  wit : 

'Third.  The  capital  stock  of  said  corporation  shall  be  Four  Hundred 
Thousand  Dollars  ($400,000.00)  and  shall  be  divided  into  four  thousand 
(4,000)  shares  of  One  Hundred  Dollars  ($100.00)  each. 

"Such  amount  or  any  unissued  or  treasury  stock  of  said  corporation 
as  the  Board  of  Directors  from  time  to  time  may  deem  wise,  l)ut  not 
exceeding  an  aggregate  of  ten  per  cent.  (10%)  of  the  total  authorized 
capital  stock  may  be  issued  or  sold  at  any  time  or  times  (to  such  officers) 
or  employees  of  the  corporation  and  for  such  consideration  in  money  or 
services  as  the  Board  of  Directors  may  determine,  without  prior  offer 
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of  the  same  to  the  stockholders  of  said  corporation,  and  no  stockholder 
of  said  corporation  shall  be  entitled  as  a  matter  of  right  to  subscribe  for, 
purchase  or  receive  any  part  of  such  issue  or  sale  of  such  capital  stock  of 
said  corporation  or  shall  have  any  preemptive  or  preferential  right  to 
subscribe  for  or  purchase  the  same."  ^ 

32.  AMENDING  CHARTER  AND  CHANGING  PREFERENCES,  RIGHTS, 

PRIVILEGES   AND   RESTRICTIONS    OF   NEW   ISSUE   OF 

PREFERRED  STOCK 

Resolved,  That  the  Company  hereby  creates  and  authorizes  a  new 
kind  or  class  of  Preferred  Stock  consisting  of  shares  of  the  par  value  of 
$100  per  share,  v^hich  shall  be  designated  as  the  "Preferred  Stock"  and 
which  may  be  divided  into  and  issued  in  one  or  more  series  as  hereinafter 
provided;  that  the  amount  of  the  new  Preferred  Stock  which  the  Cornpany 
shall  presently  be  authorized  to  issue  shall  be  25,000  shares  of  the  par  value 
of  $100  per  share,  and  said  amount  is  hereby  created  by  changing  or  con- 
verting into  such  Preferred  Stock,  and  authorizing  the  issue  of  such  Pre- 
ferred Stock  out  of,  the  authorized  and  unissued  preferred  stock  of  the 
Company,  consisting  of  25,000  shares. 

Resolved,  That  the  rights,  privileges,  limitations,  preferences  and  vot- 
ing powers,  and  prohibitions,  restrictions  and  qualifications  of  the  voting 
and  other  rights  and  powers  of  the  shares  of  the  capital  stock  of  the 
Company  shall  be  as  follows : 

1.  The  shares  of  the  Preferred  Stock  may  be  divided  into  and  issued 
in  series,  from  time  to  time,  as  herein  provided.  Each  series  shall  be  desig- 
nated so  as  to  distinguish  the  shares  thereof  from  the  shares  of  all  other 
series.  All  shares  of  the  Preferred  Stock  of  all  series  shall  be  of  equal  rank 
and  all  shares  of  any  particular  series  of  the  Preferred  Stock  shall  be  iden- 
tical except  as  to  the  date  or  dates  from  which  dividends  thereon  shall  be 
cumulative  as  provided  in  paragraph  2  hereof.  The  shares  of  the  Preferred 
Stock  of  different  series,  subject  to  any  applicable  provision  of  law,  may 
vary  as  to  the  following  terms,  which  shall  be  fixed  in  the  case  of  each  such 
series,  at  any  time  prior  to  the  issuance  of  the  shares  thereof,  in  the  manner 
provided  in  paragraph  7  hereof : 

(a)  The  annual  dividend  rate  (within  such  limits  as  shall  be  per- 
mitted by  law)  for  the  particular  series  and  the  date  from  which  divi- 
dends shall  be  cumulative  on  all  shares  of  such  series  issued  on  or  prior 
to  the  record  date  for  the  first  dividend  for  such  series ; 

(b)  The  redemption  price  or  prices,  if  any,  for  the  particular  series  ; 

(c)  The  amount  or  amounts  per  share  for  the  particular  series, 
payable  to  the  holders  thereof  upon  any  voluntary  or  involuntary  liqui- 
dation, dissolution  or  winding  up  of  the  Company,  which  may  be  differ- 
ent for  voluntary  and  involuntary  liquidation,  dissolution  or  wind- 
ing up; 

^^m  Milwaukee  Sanitarium  v.  Swift  et  al.,  238  Wis.  628;  300  N.W.  760,  761. 
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(d)  The  terms  and  amount  of  any  sinking  fund  provided  for  the 
purchase  or  redemption  of  shares  of  the  particular  series ;  and 

(e)  The  conversion,  participating  or  other  special  rights,  and  the 
qualifications,  limitations  or  restrictions  thereof,  if  any,  of  the  particular 
series. 

Each  share  of  the  Common  Stock  shall  be  equal  in  all  respects  to  every 
other  share  of  the  Common  Stock. 

2.  The  holders  of  each  series  of  the  Preferred  Stock  at  the  time  out- 
standing shall  be  entitled  to  receive,  but  only  when  and  as  declared  by  the 
Board  of  Directors,  out  of  funds  legally  available  for  the  payment  of  divi- 
dends, cumulative  preferential  dividends,  at  the  annual  dividend  rate  for  the 
particular  series  fixed  therefor  as  herein  provided,  payable  quarter-yearly 
on  the  fifteenth  days  of  January,  April,  July  and  October  in  each  year,  to 
stockholders  of  record  on  the  respective  dates,  not  exceeding  forty  (40) 
days  and  not  less  than  ten  (10)  days,  preceding  such  dividend  payment 
dates,  fixed  for  the  purpose  by  the  Board  of  Directors.  No  dividends  shall 
be  declared  on  any  series  of  the  Preferred  Stock  in  respect  of  any  quarter- 
yearly  dividend  period  unless  there  shall  likewise  be  declared  on  all  shares 
of  all  series  of  the  Preferred  Stock,  at  the  time  outstanding,  like  propor- 
tionate dividends,  ratably,  in  proportion  to  the  respective  annual  dividend 
rates  fixed  therefor,  in  respect  of  the  same  quarter-yearly  dividend  period, 
to  the  extent  that  such  shares  are  entitled  to  receive  dividends  for  such 
quarter-yearly  dividend  period.  The  term  "quarter-yearly  dividend  period" 
shall  mean  the  quarter-yearly  period  ending  on  the  last  days  of  March, 
June,  September  and  December,  respectively,  in  each  year.  The  dividends 
on  shares  of  all  series  of  the  Preferred  Stock  shall  be  cumulative.  In  the 
case  of  all  shares  of  each  particular  series,  the  dividends  on  shares  of  such 
series  shall  be  cumulative 

(a)  if  issued  on  or  prior  to  the  record  date  for  the  first  dividend  on 
the  shares  of  such  series,  then  from  the  date  for  the  particular  series 
fixed  therefor  as  herein  provided; 

(b)  if  issued  during  the  period  commencing  Immediately  after  a 
record  date  for  a  dividend  and  terminating  at  the  close  of  the  payment 
date  for  such  dividend,  then  from  such  dividend  payment  date ;  and 

(c)  otherwise  from  the  quarter-yearly  dividend  payment  date  next 
preceding  the  date  of  issue  of  such  shares ; 

so  that  unless  dividends  on  all  outstanding  shares  of  each  series  of  the 
Preferred  Stock,  at  the  annual  dividend  rate  and  from  the  dates  for  accu- 
mulation thereof  fixed  as  herein  provided  shall  have  been  paid  or  declared 
and  set  apart  for  payment  for  all  past  quarter-yearly  dividend  periods,  but 
without  interest  on  accrued  dividends,  no  dividends  shall  be  paid  or  declared 
and  no  other  distribution  shall  be  made  on  the  Common  Stock,  and  no 
Common  Stock  shall  be  purchased  or  otherwise  acquired  for  value  by  the 
Company.  Any  accumulation  of  dividends  on  the  Preferred  Stock  shall  not 
bear  interest.   The  holders  of  the  Preferred  Stock  of  any  series  shall  not 
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be  entitled  to  receive  any  dividends  thereon  other  than  the  dividends  re- 
ferred to  in  this  paragraph  2. 

3.  The  Company,  by  action  of  its  Board  of  Directors,  may  redeem  the 
whole  or  any  part  of  any  series  of  the  Preferred  Stock,  at  any  time  or  from 
time  to  time,  at  the  redemption  price  of  the  shares  of  the  particular  series 
fixed  therefor  as  herein  provided,  together  with  a  sum  in  the  case  of  each 
share  of  each  series  so  to  be  redeemed,  computed  at  the  annual  dividend 
rate  for  the  series  of  which  the  particular  share  is  a  part  from  the  date 
from  which  dividends  on  such  share  became  cumulative  to  the  date  fixed 
for  such  redemption,  less  the  aggregate  of  the  dividends  theretofore  or  on 
such  redemption  date  paid  thereon  or  declared  and  set  aside  for  payment 
thereon.  Notice  of  every  such  redemption  shall  be  given  by  publication  at 
least  once  in  a  daily  newspaper  printed  in  the  English  language  and  pub- 
lished and  of  general  circulation  in  the  city  of  Harrisburg,  Pennsylvania, 
the  first  publication  in  such  newspaper  to  be  at  least  thirty  (30)  days  and 
not  more  than  ninety  (90)  days  prior  to  the  date  fixed  for  such  redemption. 
At  least  thirty  (30)  days'  and  not  more  than  ninety  (90)  days'  previous 
notice  of  every  such  redemption  shall  also  be  mailed  to  the  holders  of  record 
of  the  shares  of  the  Preferred  Stock  so  to  be  redeemed,  at  their  respective 
addresses  as  the  same  shall  appear  on  the  books  of  the  Company;  but  no 
failure  to  mail  such  notice  nor  any  defect  therein  or  in  the  mailing  thereof 
shall  affect  the  validity  of  the  proceedings  for  the  redemption  of  any  shares 
of  the  Preferred  Stock  so  to  be  redeemed.  In  case  of  the  redemption  of  a 
part  only  of  any  series  of  the  Preferred  Stock  at  the  time  outstanding,  the 
shares  to  be  redeemed  shall  be  selected  by  lot  or  pro  rata,  in  such  manner 
as  the  Board  of  Directors  may  determine,  by  an  independent  bank  or  trust 
company  selected  for  that  purpose  by  the  Board  of  Directors  of  the 
Company.  The  Board  of  Directors  shall  have  full  power  and  authority, 
subject  to  the  limitations  and  provisions  herein  contained,  to  prescribe  the 
manner  in  which  and  the  terms  and  conditions  upon  which  the  shares  of- 
the  Preferred  Stock  shall  be  redeemed  from  time  to  time.  If  such  notice 
of  redemption  shall  have  been  duly  given  by  publication,  and  if  on  or  before 
the  redemption  date  specified  in  such  notice  all  funds  necessary  for  such 
redemption  shall  have  been  set  aside  by  the  Company,  separate  and  apart 
from  its  other  funds,  in  trust  for  the  account  of  the  holders  of  the  shares 
to  be  redeemed,  so  as  to  be  and  continue  to  be  available  therefor,  then,  not- 
withstanding that  any  certificate  for  such  shares  so  called  for  redemption 
shall  not  have  been  surrendered  for  cancellation,  from  and  after  the  date 
fixed  for  redemption,  the  shares  represented  thereby  shall  no  longer  be 
deemed  outstanding,  the  right  to  receive  dividends  thereon  shall  cease  to 
accrue  and  all  rights  with  respect  to  such  shares  so  called  for  redemption 
shall  forthwith  on  such  redemption  date  cease  and  terminate,  except  only 
the  right  of  the  holders  thereof  to  receive,  out  of  the  funds  so  set  aside  in 
trust,  the  amount  payable  upon  redemption  thereof,  without  interest;  pro- 
vided, however,  that  the  Company  may,  after  giving  notice  by  publication 
of  any  such  redemption  as  hereinbefore  provided  or  after  giving  to  the 
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bank  or  trust  company  hereinafter  referred  to  irrevocable  authorization  to 
give  such  notice  by  pubHcation,  and,  at  any  time  prior  to  the  redemption 
date  specified  in  such  notice,  deposit  in  trust,  for  the  account  of  the  holders 
of  the  shares  to  be  redeemed,  funds  necessary  for  such  redemption  with  a 
bank  or  trust  company  in  good  standing,  organized  under  the  laws  of  the 
United  States  of  America  or  of  the  Commonwealth  of  Pennsylvania,  doing 
business  in  the  city  of  Harrisburg,  Pennsylvania,  having  capital,  surplus 
and  undivided  profits  aggregating  at  least  $2,000,000,  designated  in  such 
notice  of  redemption,  and,  upon  such  deposit  in  trust,  all  shares  with  respect 
to  which  such  deposit  shall  have  been  made  shall  no  longer  be  deemed  to  be 
outstanding,  and  all  rights  with  respect  to  such  shares  shall  forthwith  cease 
and  terminate,  except  only  the  right  of  the  holders  thereof  to  receive,  out 
of  the  funds  so  deposited  in  trust,  from  and  after  the  date  of  such  deposit, 
the  amount  payable  upon  the  redemption  thereof,  without  interest,  provided 
further  that  notice  of  such  right  shall  be  included  in  the  notice  of  redemp- 
tion hereinabove  provided  for.  If  at  any  time  the  Company  shall  have 
failed  to  pay  dividends  in  full  on  any  outstanding  shares  of  the  Preferred 
Stock,  thereafter  and  until  dividends  in  full  on  all  shares  of  the  Preferred 
Stock  outstanding  shall  have  been  paid,  or  declared  and  set  aside  for  pay- 
ment, for  all  past  quarter-yearly  dividend  periods,  but  without  interest  on 
accrued  dividends,  the  Company  shall  not  redeem  any  shares  of  the  Pre- 
ferred Stock  unless  all  of  the  shares  of  the  Preferred  Stock  outstanding 
are  redeemed  and  shall  not  purchase  or  otherwise  acquire  for  value  any 
shares  of  the  Preferred  Stock  except  in  accordance  with  an  offer  (which 
may  vary  as  to  the  terms  offered  with  respect  to  shares  of  different  series 
of  the  Preferred  Stock)  made  in  writing  or  by  publication  (as  determined 
by  the  Board  of  Directors)  to  all  holders  of  shares  of  the  Preferred  Stock. 
Nothing  herein  contained  shall  limit  any  legal  right  of  the  Company  to 
purchase  or  otherwise  acquire  any  shares  of  the  Preferred  Stock  at  not 
exceeding  the  price  at  which  the  same  may  be  redeemed.  All  or  any  shares 
of  Preferred  Stock  at  any  time  redeemed,  purchased  or  acquired  by  the 
Company  may  thereafter,  in  the  discretion  of  the  Board  of  Directors,  be 
reissued  or  otherwise  disposed  of  at  any  time  or  from  time  to  time  to  the 
extent  and  in  the  manner  now  or  hereafter  permitted  by  law,  subject, 
however,  to  the  limitations  herein  imposed  upon  the  issue  of  shares  of  the 
Preferred  Stock. 

4.  Before  any  amount  shall  be  paid  to,  or  any  assets  distributed  among, 
the  holders  of  the  Common  Stock  upon  any  liquidation,  dissolution  or  wind- 
ing up  of  the  Company,  and  after  paying  or  providing  for  the  payment  of 
all  creditors  of  the  Company,  the  holders  of  all  shares  of  each  series  of  the 
Preferred  Stock  at  the  time  outstanding  shall  be  entitled  to  be  paid  in  cash 
the  amount  for  the  shares  of  the  particular  series  fixed  therefor  as  herein 
provided,  together  with  a  sum  in  the  case  of  each  such  share  of  each  series, 
computed  at  the  annual  dividend  rate  for  the  series  of  which  the  particular 
share  is  a  part,  from  the  date  from  which  dividends  on  such  share  became 
cumulative  to  the  date  fixed  for  the  payment  of  such  distributive  amount, 
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less  the  aggregate  of  the  dividends  theretofore  or  on  such  date  paid  thereon 
or  declared  and  set  aside  for  payment  thereon ;  but  no  payments  on  account 
of  such  distributive  amounts  shall  be  made  to  the  holders  of  shares  of  any 
series  of  the  Preferred  Stock  unless  there  shall  likewise  be  paid  at  the 
same  time  to  the  holders  of  shares  of  each  other  series  of  the  Preferred 
Stock  at  the  time  outstanding  like  proportionate  distributive  amounts, 
ratably,  in  proportion  to  the  full  distributive  amounts  to  which  they  are 
respectively  entitled  as  herein  provided.  The  holders  of  the  Preferred  Stock 
of  any  series  shall  not  be  entitled  to  receive  any  amounts  with  respect  thereto 
upon  any  liquidation,  dissolution  or  winding  up  of  the  Company  other  than 
the  amounts  referred  to  in  this  paragraph.  Neither  the  consolidation  or 
merger  of  the  Company  with  or  into  any  other  corporation  or  corporations, 
nor  the  sale  or  transfer  by  the  Company  of  all  or  any  part  of  its  assets, 
shall  be  deemed  to  be  a  liquidation,  dissolution  or  winding  up  of  the  Com- 
pany for  the  purposes  of  this  paragraph. 

5.  Whenever  the  full  dividends  on  the  shares  of  all  series  of  the  Pre- 
ferred Stock  at  the  time  outstanding  for  all  past  quarter-yearly  dividend 
periods  shall  have  been  paid  or  declared  and  set  apart  for  payment,  then 
such  dividends  (payable  in  cash,  stock  or  otherwise)  as  may  be  determined 
by  the  Board  of  Directors  may  be  declared  and  paid  on  the  Common  Stock, 
but  only  out  of  funds  legally  available  for  the  payment  of  such  dividends ; 
provided,  no  dividends  shall  at  any  time  be  declared  or  paid  and  no  other 
distribution  shall  be  made  on  the  Common  Stock  of  the  Company  and  the 
Company  shall  not  purchase  or  otherwise  reacquire  or  retire  any  shares  of 
its  Common  Stock  (except  out  of  the  proceeds  of  a  new  issue  of  Common 
Stock)  which  will  reduce  the  stated  capital  for  Common  Stock,  plus  surplus, 
of  the  Company  to  less  than  twenty-five  per  centum  (25%)  of  the  total 
capitalization  of  the  Company. 

6.  In  the  event  of  any  liquidation,  dissolution  or  winding  up  of  the 
Company,  all  assets  and  funds  of  the  Company  remaining  after  paying  or 
providing  for  the  payment  of  all  creditors  of  the  Company  and  after  paying 
or  providing  for  the  payment  to  the  holders  of  shares  of  all  series  of  the 
Preferred  Stock  of  the  full  distributive  amounts  to  which  they  are  respec- 
tively entitled,  as  herein  provided,  shall  be  divided  among  and  paid  to  the 
holders  of  the  Common  Stock  according  to  their  respective  shares. 

7.  The  Company  may,  at  any  time  or  from  time  to  time,  within  the  then 
total  authorized  amount  of  the  Preferred  Stock  of  all  series,  increase  the 
authorized  amount  of  any  series  of  the  Preferred  Stock  or  of  any  Preferred 
Stock  which  is  not  part  of  a  then  existing  series,  establish  or  reestablish 
any  unissued  shares  of  the  Preferred  Stock  as  shares  of  the  Preferred 
Stock  of  any  series  or  as  Preferred  Stock  which  is  not  part  of  a  then 
existing  series,  create  one  or  more  additional  series  of  the  Preferred  Stock, 
fix  the  authorized  amount  of  any  series  (which  amount  shall  be  subject  to 
change  from  time  to  time  by  like  action),  and  fix  the  designations  and  the 
terms  of  any  series  of  the  Preferred  Stock  in  the  respects  in  which  the 
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shares  of  any  series  may  vary  from  the  shares  of  other  series  of  the 
Preferred  Stock  as  provided  in  paragraph  1  hereof,  by  the  vote  of  the 
holders  of  a  majority  of  the  total  number  of  shares  of  the  Common  Stock 
of  the  Company  then  outstanding  given  at  a  meeting  called  for  that  purpose 
in  accordance  with  the  provisions  of  paragraph  12  hereof.  In  case  and  to 
the  extent  that,  under  the  laws  of  Pennsylvania  at  the  time  in  effect,  the 
Board  of  Directors  of  the  Company  shall  be  authorized  by  law  to  create 
new  series  of  the  Preferred  Stock  or  to  fix  the  amounts,  designations,  and 
terms  of  the  shares  of  any  series  of  the  Preferred  Stock  or  to  take  any 
other  action  with  respect  to  the  Preferred  Stock  of  the  Company  specified 
in  this  paragraph  7,  no  action  of  stockholders  of  the  Company  with  respect 
thereto  shall  be  required  under  the  provisions  of  this  paragraph  7  and  all 
action  authorized  by  the  provisions  of  this  paragraph  7  to  be  taken  by  vote 
of  the  holders  of  the  Common  Stock  may  be  taken  by  vote  of  the  Board  of 
Directors  of  the  Company. 

8.  (A)  So  long  as  any  shares  of  the  Preferred  Stock  of  any  series  are 
outstanding,  the  Company  shall  not,  without  the  consent  (given  in  writing 
or  by  vote  at  a  meeting  called  for  that  purpose  in  accordance  with  the 
provisions  of  paragraph  12  hereof)  of  the  holders  of  at  least  two-thirds 
of  the  total  number  of  shares  of  the  Preferred  Stock  of  all  series  then 
outstanding  : 

(a)  Create  or  authorize  any  kind  of  stock  (other  than  a  series  of 
the  Preferred  Stock)  ranking  prior  to  or  on  a  parity  with  the  Preferred 
Stock,  or  create  or  authorize  any  obligation  or  security  convertible  into 
shares  of  stock  of  any  such  kind ;  or 

(b)  Amend,  alter,  change  or  repeal  any  of  the  express  terms  of  the 
Preferred  Stock  or  of  any  series  of  the  Preferred  Stock  then  outstand- 
ing in  a  manner  substantially  prejudicial  to  the  holders  thereof;  pro- 
vided, however,  that  if  any  such  amendment,  alteration,  change  or  re- 
peal would  be  substantially  prejudicial  to  the  holders  of  shares  of  one 
or  more,  but  not  all,  of  the  series  of  the  Preferred  Stock  at  the  time 
outstanding,  such  consent  shall  be  required  only  from  the  holders  of 
two-thirds  of  the  total  number  of  outstanding  shares  of  all  series  so 
affected. 

(B)  So  long  as  any  shares  of  the  Preferred  Stock  of  any  series  are 
outstanding,  the  Company  shall  not,  without  the  consent  (given  in  writing 
or  by  vote  at  a  meeting  called  for  that  purpose  in  accordance  with  the 
provisions  of  paragraph  12  hereof)  of  the  holders  of  a  majority  of  the 
total  number  of  shares  of  the  Preferred  Stock  of  all  series  then  out- 
standing : 

(a)  Increase  the  total  authorized  number  of  shares  of  the  Preferred 
Stock  of  all  series ;  or 

(b)  Issue  any  additional  shares  of  any  series  of  tlie  Preferred 
Stock,  or  of  any  kind  of  stock  (other  than  a  scries  of  the  Preferred 
Stock)  ranking  prior  to  or  on  a  parity  with  the  Preferred  Stock,  unless 
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the  net  earnings  of  the  Company  appHcable  to  the  payment  of  dividends 
on  shares  of  the  Preferred  Stock,  after  provision  for  depreciation  and 
all  taxes  chargeable  as  operating  expense  and  determined  in  accordance 
with  sound  accounting  practice,  for  any  twelve  (12)  consecutive  calen- 
dar months  within  the  fifteen  (15)  calendar  months  immediately  pre- 
ceding the  calendar  month  within  which  such  additional  shares  of  stock 
shall  be  issued,  shall  have  been  at  least  two  (2)  times  the  dividend 
requirements  for  a  twelve  (12)  months'  period  upon  the  entire  amount 
of  the  Preferred  Stock  to  be  outstanding  immediately  after  the  pro- 
posed issue  of  such  additional  shares  of  Preferred  Stock  and  of  other 
kinds  of  stock  (other  than  a  series  of  the  Preferred  Stock)  ranking 
prior  to  or  on  a  parity  with  the  Preferred  Stock,  and  unless  the  gross 
income  of  the  Company  for  said  period,  determined  in  accordance  with 
sound  accounting  practice  (but  in  any  event  after  deducting  the  amount 
for  said  period  charged  by  the  Company  on  its  books  to  depreciation 
expense  and  all  taxes),  applicable  for  the  payment  of  interest  shall  have 
been  at  least  one  and  one-half  (1^)  times  the  aggregate  of  such  divi- 
dend requirements  and  of  the  interest  charges  for  said  period  on  the 
entire  amount  of  the  indebtedness  to  be  likewise  outstanding ;  but  exclud- 
ing from  each  of  the  foregoing  computations  interest  charges  on  all 
indebtedness  and  dividends  on  all  stock  which  are  to  be  retired  through 
the  issue  of  such  additional  shares  of  Preferred  Stock.  Where  such 
additional  shares  of  Preferred  Stock  are  to  be  issued  in  connection  with 
the  acquisition  of  new  property  the  net  earnings  of  the  property  to  be 
so  acquired  may  be  included  on  a  pro  forma  basis  in  the  foregoing  com- 
putation, computed  on  the  same  basis  as  the  net  earnings  of  the  Com- 
pany; or 

(c)  Issue  any  additional  shares  of  any  series  of  the  Preferred  Stock, 
unless  the  capital  of  the  Company  represented  by  its  Common  Stock 
together  with  its  surplus  as  then  stated  on  its  books  of  account  shall  in 
the  aggregate  be  at  least  equal  to  the  involuntary  liquidating  value  of  the 
Preferred  Stock  to  be  outstanding  immediately  after  the  proposed  issue 
of  such  additional  shares  of  Preferred  Stock,  excluding  from  the  fore- 
going computation  all  indebtedness  and  stock  which  are  to  be  retired  in 
connection  with  the  issue  of  such  additional  shares  of  Preferred  Stock, 
provided  that  no  portion  of  the  surplus  of  the  Company  which  shall  be 
used  to  meet  the  requirements  of  this  paragraph  (c)  shall,  after  the 
issue  of  such  additional  shares  of  Preferred  Stock  and  until  such  addi- 
tional shares  or  a  like  number  of  other  shares  of  Preferred  Stock  shall 
have  been  retired,  be  available  for  dividends  or  other  distribution  upon 
the  Common  Stock;  or 

(d)  Issue  any  unsecured  notes,  debentures  or  other  securities  repre- 
senting unsecured  indebtedness,  or  assume  any  such  unsecured  securities, 
for  purposes  other  than  the  refunding  of  outstanding  unsecured  securi- 
ties theretofore  issued  or  assumed  by  the  Company  or  the  reacquisition, 
redemption  or  other  retirement  of  any  indebtedness,  authorized  by  the 
Securities  and  Exchange  Commission  under  the  provisions  of  the  Public 
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Utility  Holding  Company  Act  of  1935  or  by  any  successor  commission 
or  other  regulatory  authority  of  the  United  States  of  America  having 
jurisdiction  over  the  reacquisition,  redemption  or  other  retirement  of 
such  indebtedness,  or  the  reacquisition,  redemption  or  other  retire- 
ment of  all  outstanding  shares  of  the  Preferred  Stock,  if,  immediately 
after  such  issue  or  assumption,  the  total  principal  amount  of  all  unse- 
cured notes,  debentures  or  other  securities  representing  unsecured  in- 
debtedness issued  or  assumed  by  the  Company  and  then  outstanding, 
including  the  unsecured  securities  then  to  be  issued  or  assumed,  v^ould 
exceed  ten  per  centum  (10%)  of  the  aggregate  of  (i)  the  total  prin- 
cipal amount  of  all  bonds  or  other  securities  representing  secured  in- 
debtedness issued  or  assumed  by  the  Company  and  then  to  be  outstand- 
ing, and  (ii)  the  capital  and  surplus  of  the  Company  as  then  to  be 
stated  on  the  books  of  account  of  the  Company;  or 

(e)  Merge  or  consolidate  with  or  into  any  other  corporation  or  cor- 
porations, unless  such  merger  or  consolidation,  or  the  exchange,  issu- 
ance or  assumption  of  all  securities  to  be  issued  or  assumed  in  connec- 
tion with  any  such  merger  or  consolidation,  shall  have  been  ordered, 
exempted,  approved,  or  permitted  by  the  Securities  and  Exchange  Com- 
mission under  the  provisions  of  the  Public  Utility  Holding  Company 
Act  of  1935  or  by  any  successor  commission  or  other  regulatory  author- 
ity of  the  United  States  of  America  having  jurisdiction  in  the  premises  ; 
provided  that  the  provisions  of  this  clause  (e)  shall  not  apply  to  a 
purchase  or  other  acquisition  by  the  Company  of  franchises  or  assets  of 
another  corporation  pursuant  to  the  provisions  of  Section  23  of  the  Act 
of  the  General  Assembly  of  the  Commonwealth  of  Pennsylvania,  ap- 
proved April  29,  1874,  P.L.  7Z,  as  amended,  or  other  similar  Acts,  or 
otherwise  in  any  manner  which  does  not  involve  a  statutory  merger  or 
consolidation. 

(C)  So  long  as  any  shares  of  the  Preferred  Stock  of  any  series  are 
outstanding  the  Company  shall  not  pay  any  dividends  on  or  make  any  other 
distribution  to  the  holders  of  shares  of  its  Common  Stock  if  after  giving 
effect  to  such  payment  or  distribution  the  capital  of  the  Company  repre- 
sented by  its  Common  Stock  together  with  its  surplus  as  then  stated  on  its 
books  of  account  shall  in  the  aggregate  be  less  than  the  involuntary  liquidat- 
ing value  of  all  shares  of  its  then  outstanding  Preferred  Stock. 

9.  No  holder  of  shares  of  any  series  of  the  Preferred  Stock  shall  be 
entitled  as  such  as  a  matter  of  right  to  subscribe  for  or  purchase  any  part 
of  any  new  or  additional  issue  of  stock,  or  securities  convertible  into  stock, 
of  any  class,  series  or  kind  whatsoever,  whether  now  or  hereafter  author- 
ized, and  whether  issued  for  cash,  property,  services,  by  way  of  dividends, 
or  otherwise. 

10.  (A)  At  all  meetings  of  the  stockholders  of  the  Company  the 
holders  of  shares  of  Common  Stock  shall  be  entitled  to  one  vote  for  each 
share  of  Common  Stock  held  by  them  respectively  except  as  herein  other- 
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wise  expressly  provided.  The  holders  of  shares  of  the  Preferred  Stock 
shall  have  no  right  to  vote  and  shall  not  be  entitled  to  notice  of  any  meeting 
of  stockholders  of  the  Company  nor  to  participate  in  any  such  meeting 
except  as  herein  otherwise  expressly  provided  and  except  for  those  pur- 
poses, if  any,  for  which  said  rights  cannot  be  denied  or  waived  under  some 
mandatory  provision  of  law  which  shall  be  controlling. 

(B)  If  and  when  dividends  payable  on  the  Preferred  Stock  shall  be 
in  default  in  an  amount  equivalent  to  or  exceeding  four  (4)  full  quarter- 
yearly  dividends  on  all  shares  of  all  series  of  the  Preferred  Stock  then 
outstanding,  and  until  all  dividends  then  in  default  shall  have  been  paid  or 
declared  and  set  apart  for  payment,  the  holders  of  all  shares  of  the 
Preferred  Stock,  voting  separately  as  one  class,  shall  be  entitled  to  elect 
the  smallest  number  of  directors  necessary  to  constitute  a  majority  of  the 
full  Board  of  Directors,  and  the  holders  of  the  Common  Stock,  voting 
separately  as  a  class,  shall  be  entitled  to  elect  the  remaining  directors  of  the 
Company,  anything  herein  or  in  the  By-Laws  to  the  contrary  notwithstand- 
ing. The  terms  of  office,  as  directors,  of  all  persons  who  may  be  directors 
of  the  Company  at  the  time  shall  terminate  upon  the  election  of  a  majority 
of  the  Board  of  Directors  by  the  holders  of  the  Preferred  Stock,  except 
that  if  the  holders  of  the  Common  Stock  shall  not  have  elected  the  remain- 
ing directors  of  the  Company,  then,  and  only  in  that  event,  the  directors  of 
the  Company,  as  constituted  just  prior  to  the  election  of  a  majority  of  the 
Board  of  Directors  by  the  holders  of  the  Preferred  Stock,  shall  elect  the 
remaining  directors  of  the  Company.  Thereafter,  while  such  default  con- 
tinues and  the  majority  of  directors  are  being  elected  by  the  holders  of  the 
Preferred  Stock,  the  remaining  directors,  whether  elected  by  directors,  as 
aforesaid,  or  whether  originally  or  later  elected  by  holders  of  the  Common 
Stock,  shall  continue  in  office  until  their  successors  are  elected  by  holders 
of  the  Common  Stock  and  qualify. 

(C)  If  and  when  all  dividends  then  in  default  on  the  shares  of  Pre- 
ferred Stock  then  outstanding  shall  be  paid  or  declared  and  set  apart  for 
payment  (and  such  dividends  shall  be  declared  and  paid  out  of  any  funds 
legally  available  therefor  as  soon  as  reasonably  practicable),  the  holders  of 
the  Preferred  Stock  shall  thereupon  be  divested  of  any  special  right  with 
respect  to  the  election  of  directors  provided  in  subparagraph  (B)  hereof, 
and  the  voting  power  of  the  holders  of  shares  of  Preferred  Stock  and  the 
holders  of  shares  of  Common  Stock  shall  revert  to  the  status  existing  before 
the  occurrence  of  such  default ;  but  always  subject  to  the  same  provisions 
for  vesting  such  special  rights  in  the  holders  of  the  Preferred  Stock  in  case 
of  further  like  default  or  defaults  in  dividends  thereon.  Upon  the  termina- 
tion of  any  such  special  voting  right  upon  payment  or  setting  apart  for 
payment  of  all  accumulated  and  defaulted  dividends  on  such  Preferred 
Stock,  the  terms  of  office  of  all  persons  who  may  have  been  elected  directors 
of  the  Company  by  vote  of  the  holders  of  the  Preferred  Stock,  as  a  class, 
pursuant  to  such  special  voting  right  shall  forthwith  terminate,  and  the 
resulting  vacancies  shall  be  filled  by  the  vote  of  a  majority  of  the  remain- 
ing directors. 
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(D)  In  case  of  any  vacancy  in  the  office  of  a  director  occurring  among 
the  directors  elected  by  the  holders  of  Preferred  Stock,  as  a  class,  pur- 
suant to  the  foregoing  provisions  of  subparagraph  (B)  hereof,  the  remain- 
ing directors  elected  by  the  holders  of  Preferred  Stock  may  elect,  by 
affirmative  vote  of  a  majority  thereof,  or  the  remaining  director  so  elected 
if  there  be  but  one,  a  successor  or  successors  to  hold  office  for  the  unex- 
pired term  of  the  director  or  directors  whose  place  or  places  shall  be  vacant. 
Likewise  in  case  of  any  vacancy  in  the  office  of  a  director  occurring  among 
the  directors  not  elected  by  the  holders  of  the  Preferred  Stock,  the  remain- 
ing directors  not  elected  by  the  holders  of  the  Preferred  Stock,  may  elect, 
by  affirmative  vote  of  a  majority  thereof,  or  the  remaining  director  so 
elected  if  there  be  but  one,  a  successor  or  successors  to  hold  office  for  the 
unexpired  term  of  the  director  or  directors  whose  place  or  places  shall  be 
vacant. 

(E)  Whenever  under  the  provisions  of  subparagraph  (B)  hereof,  the 
right  shall  have  accrued  to  the  holders  of  the  Preferred  Stock  to  elect 
directors,  the  Board  of  Directors  shall  within  ten  (10)  days  after  delivery 
to  the  Company  at  its  principal  office  of  a  request  to  such  effect  signed  by 
any  holder  of  Preferred  Stock  entitled  to  vote,  call  a  special  meeting  of  all 
stockholders  to  be  held  within  forty  (40)  days  from  the  delivery  of  such 
request  for  the  purpose  of  electing  directors.  At  all  meetings  of  stock- 
holders held  for  the  purpose  of  electing  directors  during  such  times  as  the 
holders  of  shares  of  the  Preferred  Stock  shall  have  the  special  right,  voting 
separately  as  one  class,  to  elect  directors  pursuant  to  subparagraph  (B) 
hereof,  the  presence  in  person  or  by  proxy  of  the  holders  of  a  majority  of 
the  outstanding  shares  of  the  Common  Stock  shall  be  required  to  constitute 
a  quorum  of  such  class  for  the  election  of  directors,  and  the  presence  in 
person  or  by  proxy  of  the  holders  of  a  majority  of  the  outstanding  shares 
of  all  series  of  the  Preferred  Stock  shall  be  required  to  constitute  a  quorum 
of  such  class  for  the  election  of  directors;  provided,  however,  that  the 
absence  of  a  quorum  of  the  holders  of  stock  of  either  such  class  shall  not 
prevent  the  election  at  any  such  meeting  or  adjournment  thereof  of  directors 
by  the  other  such  class  if  the  necessary  quorum  of  the  holders  of  stock  of 
such  other  class  is  present  in  person  or  by  proxy  at  such  meeting  or 
adjournment  thereof ;  and  provided  further  that  in  the  event  a  quorum  of 
the  holders  of  the  Common  Stock  is  present  but  a  quorum  of  the  holders  of 
the  Preferred  Stock  is  not  present  then  the  election  of  the  directors  elected 
by  the  holders  of  the  Common  Stock  shall  not  become  effective  and  tlie 
directors  so  elected  by  the  holders  of  the  Common  Stock  shall  not  assume 
their  offices  and  duties  until  the  holders  of  the  Preferred  Stock,  with  a 
quorum  present,  shall  have  elected  the  directors  they  shall  be  entitled  to 
elect ;  and  provided  further  that  in  the  absence  of  a  quorum  of  the  holders 
of  stock  of  either  such  class,  a  majority  of  those  holders  of  the  stock  of 
such  class  who  are  present  in  person  or  by  proxy  shall  have  power  to 
adjourn  the  election  of  the  directors  to  be  elected  l)y  such  class  from  time  to 
time  without  notice  other  than  announcement  at  the  meeting  until  the 
requisite  amount  of  holders  of  such  other  class  shall  be  present  in  person  or 
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by  proxy,  but  such  adjournment  shall  not  be  made  to  a  date  beyond  the 
date  for  the  mailing  of  notice  of  the  next  annual  meeting  of  the  Company 
or  special  meeting  in  lieu  thereof. 

(F)  Except  when  some  mandatory  provision  of  law  shall  be  control- 
ling and  except  as  otherwise  provided  in  clause  (b)  of  paragraph  8(A) 
hereof  and,  as  regards  the  special  rights  of  any  series  of  the  Preferred 
Stock,  as  provided  in  the  resolutions  creating  such  series,  whenever  shares 
of  two  or  more  series  of  the  Preferred  Stock  are  outstanding,  no  particular 
series  of  the  Preferred  Stock  shall  be  entitled  to  vote  as  a  separate  series 
on  any  matter  and  all  shares  of  the  Preferred  Stock  of  all  series  shall  be 
deemed  to  constitute  but  one  class  for  any  purpose  for  which  a  vote  of  the 
stockholders  of  the  Company  by  classes  may  now  or  hereafter  be  required. 

11.  From  time  to  time,  and  without  limitation  of  other  rights  and 
powers  of  the  Company  as  provided  by  law,  the  Company  may  reclassify 
its  capital  stock  and  may  create  or  authorize  one  or  more  classes  or  kinds 
of  stock  ranking  prior  to  or  on  a  parity  with  or  subordinate  to  the  Pre- 
ferred Stock  or  may  increase  the  authorized  amount  of  the  Preferred  Stock 
or  of  the  Common  Stock  or  of  any  other  class  of  stock  of  the  Company  or 
may  amend,  alter,  change  or  repeal  any  of  the  rights,  privileges,  terms  and 
conditions  of  shares  of  the  Preferred  Stock  or  of  any  series  thereof  then 
outstanding  or  of  shares  of  the  Common  Stock  or  of  any  other  class  of 
stock  of  the  Company,  upon  the  vote,  given  at  a  meeting  called  for  that 
purpose  in  accordance  with  the  provisions  of  paragraph  12  hereof,  of  the 
holders  of  a  majority  of  the  shares  of  stock  then  entitled  to  vote  thereon 
or  upon  such  other  vote  of  its  stockholders  then  entitled  to  vote  thereon  as 
may  be  provided  by  law ;  provided  that  the  consent  of  the  holders  of  shares 
of  the  Preferred  Stock  (or  of  any  series  thereof)  required  by  the  pro- 
visions of  subparagraphs  (A)  and  (B)  of  paragraph  8  hereof,  if  any  such 
consent  be  so  required,  shall  have  been  obtained ;  and  provided  further  that 
the  rights,  privileges,  terms  and  conditions  of  shares  of  the  Common  Stock 
shall  not  be  subject  to  amendment,  alteration,  change  or  repeal  without  the 
consent  (given  in  writing  or  by  vote  at  a  meeting  called  for  that  purpose  in 
accordance  with  the  provisions  of  paragraph  12  hereof)  of  the  holders  of  a 
majority  of  the  total  number  of  shares  of  the  Common  Stock  then  out- 
standing. 

12.  Notice  of  any  meeting  of  stockholders  of  the  Company,  or  of  the 
holders  of  any  class  or  series  of  stock,  required  or  authorized  hereunder  or 
by  law,  setting  forth  the  purpose  or  purposes  of  such  meeting,  shall  be 
mailed  by  the  Company,  not  less  than  ten  (10)  days  prior  to  such  meeting, 
to  all  stockholders  (at  their  respective  addresses  appearing  on  the  books 
of  the  Company)  entitled  to  vote  thereat  of  record  as  of  a  date  fixed  by 
the  Board  of  Directors  of  the  Company,  not  exceeding  forty  (40)  days  in 
advance  of  such  meeting,  for  the  purpose  of  determining  the  stockholders 
entitled  to  notice  of  and  to  vote  at  such  meeting,  unless  such  notice  shall 
have  been  waived,  either  before  or  after  the  holding  of  such  meeting,  by 
all  stockholders  entitled  to  notice  thereof  and  to  vote  thereat.   Any  action 
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authorized  to  be  taken  at  a  meeting  called  for  that  purpose  in  accordance 
with  the  provisions  of  this  paragraph  12  may  be  taken  either  at  a  special 
meeting,  or  at  any  regular  or  annual  meeting  provided  that  notice  of  such 
proposed  action  is  included  in  the  notice  of  such  regular  or  annual  meeting. 
Except  where  some  mandatory  provision  of  law  shall  be  controlling,  no 
other,  longer  or  additional  notice  need  be  given  of  any  such  meeting  and 
all  holders  of  shares  of  stock  of  the  Company,  by  becoming  such,  hereby 
consent  to  the  holding  of  any  such  meeting  upon  notice  given  as  hereinbefore 
provided  and  thereby  waive,  to  the  full  extent  permitted  by  law,  any  right 
to  require  the  giving  of  or  to  receive  any  such  other,  longer  or  additional 
notice. 

13.  The  Company  may,  at  any  time,  and  from  time  to  time,  issue  and 
dispose  of  any  of  the  authorized  and  unissued  shares  of  the  Preferred 
Stock  and  Common  Stock  for  such  consideration  as  may  be  fixed  by  the 
Board  of  Directors,  subject  to  any  provisions  of  law  then  applicable,  and 
subject  to  the  provisions  of  any  resolutions  of  the  stockholders  of  the 
Company  entitled  to  vote  thereon  relating  to  the  issue  and  disposition  of 
such  shares. 

14.  The  holders  of  shares  of  the  Common  Stock  shall  have  the  prior 
right,  in  proportion  to  the  number  of  shares  of  Common  Stock  held  by  them 
respectively,  to  purchase  additional  shares  of  Common  Stock  and  securities 
convertible  into  Common  Stock  issued  by  the  Company  upon  original  issu- 
ance and  sale  for  cash.  Such  prior  rights  shall  be  exercisable  only  at  the 
price  at  which  such  stock  or  securities  are  to  be  sold  as  fixed  at  the  time 
by  the  Board  of  Directors  of  the  Company  and  only  within  such  period  of 
time  as  shall  be  prescribed  at  the  time  by  the  Board  of  Directors  of  the 
Company  but  not  less  than  fifteen  (15)  days  following  the  mailing  to  such 
stockholders  of  notice  of  their  right  to  purchase  such  additional  shares. 
Except  as  above  provided  in  this  paragraph  14,  no  holder  of  shares  of  the 
Common  Stock  shall  be  entitled  as  such  as  a  matter  of  right  to  subscribe 
for  or  purchase  any  part  of  any  new  or  additional  issue  of  stock,  or  securi- 
ties convertible  into  stock,  of  any  class  whatsoever,  whether  now  or  here- 
after authorized,  and  whether  issued  for  cash,  property,  services,  by  way  of 
dividends,  or  otherwise. 

Resolved,  That  the  authorized  Common  Stock  of  the  Company,  consist- 
ing of  30,000  shares  of  the  par  value  of  $100  each,  including  the  27,622 
shares  thereof  with  an  aggregate  par  value  of  $2,762,200  which  have  been 
issued  and  are  outstanding,  be  changed  or  converted  into  new  Common 
Stock  without  nominal  or  par  value,  share  for  share,  with  a  stated  capital 
of  $2,099,272  applicable  to  said  27,622  shares  presently  outstanding,  having 
the  rights,  privileges,  restrictions,  terms  and  conditions  previously  author- 
ized and  resolved  at  this  meeting. 

Resolved,  That  the  Company  hereby  establishes  $500,000  par  value  of 
the  authorized  Preferred  Stock  as  a  series  of  such  Preferred  Stock  which 
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shall  be  designated  as  "4>^  %  Preferred  Stock",  consisting  initially  o£  5,000 
shares  of  the  par  value  of  $100  per  share. 

Resolved,  That  the  terms  of  the  "4}^%  Preferred  Stock"  in  the  respects 
in  which  the  shares  of  such  series  may  vary  from  shares  of  other  series  of 
the  Preferred  Stock  be  as  follows :  The  dividend  rate  shall  be  4>4  %  per 
annum  and  May  1,  1946  shall  be  the  date  from  and  including  which  divi- 
dends shall  be  cumulative  on  all  shares  issued  prior  to  the  record  date  for 
the  dividend  payable  July  15,  1946;  the  redemption  price  shall  be  $110  per 
share ;  and  $100  per  share  shall  be  payable  on  any  voluntary  or  involuntary 
liquidation,  dissolution  or  winding  up  of  the  Company. 

Resolved,  That  the  stated  capital  of  the  Company  shall  include  an 
amount  equal  to  the  total  par  value  of  all  issued  and  outstanding  shares  of 
the  capital  stock  of  the  Company  having  a  par  value ;  that  the  stated  capital 
with  respect  to  the  outstanding  Common  Stock  of  the  Company  as  changed, 
converted  and  altered  at  this  meeting  shall  be  $2,099,272  (in  lieu  of  the 
aggregate  par  value  of  the  present  Common  Stock  of  $2,762,200)  ;  and  that 
such  stated  capital  shall  be  increased  by  any  net  additions  thereto  and 
decreased  by  any  net  deductions  therefrom  which  shall  be  made  from  time 
to  time  in  accordance  with  law. 

Resolved,  That  the  authorized  but  unissued  shares  of  capital  stock  of 
the  Company  be  issued  and  disposed  of  from  time  to  time  for  such  consid- 
eration and  upon  such  terms  and  conditions  as  the  Board  of  Directors  of 
the  Company  shall  fix  and  determine,  and  that  all  of  such  stock  when 
issued  shall  be  fully  paid  and  non-assessable  stock. 

Resolved,  That  nothing  contained  in  the  foregoing  resolutions  shall  be 
deemed  to  amend,  alter,  change  or  repeal  any  of  the  rights,  privileges,  terms 
and  conditions  of  the  7%  Preferred  Stock  of  the  Company  heretofore  issued 
and  now  outstanding  and,  anything  herein  to  the  contrary  notwithstanding, 
all  the  rights,  privileges,  terms  and  conditions  of  the  Preferred  Stock 
created  by  the  foregoing  resolutions  shall  be  subordinate  to  those  of  such 
outstanding  7%  Preferred  Stock;  and  particularly,  but  without  limiting  the 
generality  of  the  foregoing,  so  long  as  any  of  such  shares  of  outstanding 
7%  Preferred  Stock  remain  outstanding  (a)  no  dividend  shall  be  paid,  or 
declared  and  set  apart  for  payment,  on  the  Preferred  Stock  unless  and 
until  all  dividends  on  all  shares  of  such  7%  Preferred  Stock  then  outstand- 
ing for  all  quarter-yearly  dividend  periods  ending  on  or  before  the  date 
of  such  payment,  or  such  declaration  and  setting  aside,  of  dividends  on  the 
Preferred  Stock  and  for  the  quarter-yearly  period  then  current  shall  have 
been  paid  or  shall  have  been  declared  and  a  sum  sufHcient  for  the  payment 
thereof  set  aside  in  trust  for  such  payment,  (b)  no  amount  shall  be  paid 
to  and  no  assets  distributed  among  the  holders  of  the  Preferred  Stock  upon 
any  liquidation,  dissolution,  or  winding  up  of  the  Company,  whether  volun- 
tary or  involuntary,  unless  and  until  the  full  amounts  payable  to  the  holders 
of  all  shares  of  such  7%  Preferred  Stock  then  outstanding  shall  have  been 
paid  or  a  sum  sufficient  for  the  payment  thereof  set  aside  in  trust  for  such 
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payment,  and  (c)  no  shares  of  the  Preferred  Stock  shall  be  redeemed  or 
called  for  redemption.  Upon  the  retirement  of  all  of  such  outstanding 
shares  of  7%  Preferred  Stock,  the  provisions  of  this  resolution  shall  cease 
to  be  of  any  force  and  effect. 

Resolved,  That  all  shares  of  the  7%  Preferred  Stock  of  the  Company 
acquired  by  it  in  exchange  for  shares  of  its  new  Ay^  %  Preferred  Stock,  or 
otherwise,  and  all  shares  of  such  7%  Preferred  Stock  redeemed  by  the 
Company,  shall  be  cancelled  and  shall  not  be  reissued  by  the  Company  and 
no  additional  shares  of  such  7%  Preferred  Stock  shall  be  issued  by  the 
Company. 

Resolved,  That  the  Capital  stock  of  the  Company  be  reduced  by  the 
amount  of  $500,000,  such  amount  representing  and  consisting  of  the  5,000 
shares  of  7%  Preferred  Stock  of  the  par  value  of  $100  per  share  pre- 
viously issued  by  the  Company,  such  reduction  to  be  effected  by  and  upon, 
and  only  upon,  the  retirement  on  exchange  or  redemption  of  said  shares 
of  7%  Preferred  Stock. 

33.  APPROVING  CHARTER  AMENDMENT  RECOMMENDATION  OF 

BOARD  OF  DIRECTORS  8 

Resolved,  That  the  Stockholders  of  The Company, 

Inc.,  do  hereby  vote  in  favor  of  the  amendment,  change  or  alteration  which 
the  Board  of  Directors  of  the  Company  have  by  resolution  passed  on  the 

day  of  ,  19 ,  declared  to  be  advisable,  viz.: 

that  Article  IV,  Section  1  and  Section  2,  be  amended,  changed  or  altered 
so  as  to  read  as  follows: 

1.  The  amount  of  the  total  authorized  capital  stock  of  the  Corporation 
is Dollars,  ($ ). 

2.  The  number  of  shares  into  which  the  said  authorized  capital  stock 

is  divided  is ( ),  and  the  par  value  of  each  is  One 

Hundred  Dollars  ($100). 

34.  AUTHORIZING  CERTIFICATION  OF  AMENDMENT 

Resolved,  That  a  certificate  of  the  Amendment,  change  or  alteration 
this  day  authorized  shall  be  in  such  form  as  may  be  required  by  the  law  of 
(insert  name  of  state). 

35.  AUTHORIZING    FILING    CERTIFICATE    OF    AMENDMENT    IN 

FOREIGN  STATE 

And  Resolved,  That  the  said  certificate  of  amendment,  change  or 

alteration  shall  be  filed  in  the  office  of  the  Secretary  of  State  of 

(insert  name  of  state),  and  shall  be  published  for  three   (3) 

weeks  successively  once  in  each  week  in  a  newspaper  ^  pubUshcd  in  the 

^  Form  of  ratification  to  be  used  when  board  of  directors  frame  amendment. 
®  The  form  should  be  changed  where  necessary  to  comply  with  statute.    Consult 
the  statutes  in  the  various  states. 
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County  of ^ ,  the  first  publication  to  be  made  within  fifteen 

(15)  days  after  the  filing  of  the  said  certificate  in  the  office  of  the  Secretary 
of  State  as  aforesaid. 

And  Resolved,  That  as  soon  as  the  amendment,  change  or  alteration 
this  day  authorized  shall  become  effective,  the  Board  of  Directors  of  this 
Company  shall  proceed  in  accordance  therewith  to  reduce  the  capital  stock 
of  this  Company  by  purchasing  180  shares  of  the  subscribed  capital  stock 
of  this  Company  at  par,  provided  that  in  making  settlements  of  such  pur- 
chases every  holder  of  stock  purchased  shall  be  credited  with  the  par  value 
of  his  subscription  and  charged  with  the  unpaid  balance  thereof,  and  shall 
be  paid  the  difference  on  condition  that  the  amount  received  by  him  shall 
be  applied  forthwith  to  full  pay  the  unpaid  balances  due  or  to  become  due 
on  stock  retained  by  him ;  and  the  said  stock,  when  purchased,  shall  there- 
upon be  retired  and  cancelled. 

36.  AMENDING  BY-LAWS  lo 

Resolved,  That  the  By-Laws  of  this  Corporation  be  and  the  same  are 
hereby  amended  in  the  manner  and  to  the  extent  hereinafter  set  forth,  viz. : 

That  Article  I,  Section  2,  be  amended  so  as  to  read  as  follows : 
Sec.  2.   The  Board  of  Directors  may,  as  authorized  in  the  Charter  of 
the  Company,  hold  meetings  at  such  times  and  places  whether  in  the  State 

of  or  elsewhere,  as  may  to  them  seem  necessary  or 

advisable;  and  they  shall  have  power  to  delegate  from  time  to  time  such 
authority  as  they  may  deem  necessary  to  any  one  or  more  members  of  the 
Board  acting  as  a  Committee. 

37.  (ANOTHER  FORM) 

Resolved,  That  Section of  the  by-laws  and  the  amendments 

thereto  be  amended  so  as  to  read  as  follows : 

38.  DELEGATING  TO   DIRECTORS  POWER  TO  AMEND   BY-LAWS 

Whereas,  it  is  deemed  advisable  to  delegate  to  the  Board  of  Directors 

the  power  to  repeal  or  amend  the  by-laws  of  Inc.,  as 

authorized  in  Section of  the statutes. 

Resolved,   That  the   authority  to  repeal   or   amend   any   by-law   of 

Inc.,    (except  )    is  hereby  delegated  to  the 

Board  of  Directors  of company,  subject  to  the  power  of 

the  stockholders  of  company  to  amend  or  repeal  said 

by-laws  or  to  revoke  this  delegation  of  authority. 


^°  Power  to  amend  the  by-laws  of  a  corporation  is  usually  given  in  the  by-laws 
themselves.    See  footnotes,  page  69  of  this  Section. 
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39.  REPEALING   ALL   BY-LAWS   AND   ADOPTING    NEW   BY-LAWS 

Resolved,  That  the  by-laws  adopted  the day  of , 

19 ,  of Inc.,  including  all  by-laws  heretofore  adopted, 

are  hereby  repealed,  and  that  the  by-laws  presented  and  read  at  this  meet- 
ing be  and  they  are  hereby  adopted  as  the  by-laws  of  

Inc.,  and  that  a  copy  thereof  be  spread  upon  the  minutes. 

40.  ADOPTING  NEW  ARTICLE  IN  BY-LAWS  AUTHORIZING  SHARE- 

PURCHASING  PLAN  OPTIONS 

Resolved,  That  the  following  proposed  new  Article  XI  of  the  By-laws 
of  the  Corporation  be  and  it  hereby  is  adopted : 

"Art.  XI.  Share  Purchasing  Plan  Options  not  transferable  except 
by  operation  of  law  on  the  death  of  the  holder  expiring  five  years  from 
the  issuance  thereof  at  the  time  of  the  issuance  of  such  options,  an 
aggregate  of  not  in  excess  of  300,000  authorized  and  unissued  shares  of 
common  stock  without  par  value  of  the  corporation  may  at  any  time  or 
from  time  to  time  within  one  year  from  the  date  of  the  adoption  of  this 
Article  XI  be  granted  by  the  corporation  with  the  approval  of  the  Board 
of  Directors  to  such  of  the  corporation's  executive  and  administrative 
employees  (including  officers)  and  in  such  amounts  as  the  Board  may 
determine."  ^^ 


4L   CHANGING  NAME  OF  CORPORATION  12 

Resolved,  That  the  name  of  this  Company  be  changed  from 

to  and  that  the  last  mentioned  name  be  and 

it  is  hereby  adopted  as  the  corporate  name  of  the  corporation. 

42.    CHANGING  OBJECTS  OF  CORPORATION  is 

Resolved,  That  the  objects  of  this  corporation  which  now  read  as 

follows:   " "  be  enlarged    (or  restricted)    and  changed 

so  that  the  same  shall  read  as  follows : 


"  From  Holthusen  v.  Budd  Mfg.  Co.,  50  F.S.  621. 

^^  See  as  to  the  change  of  name  of  a  corporation,  Cook  Corps.,  Sec.  499n ;  Clark 
&  M.  Corps.,  Sec.  355;  Hamilton  v.  Snider,  178  F.  130;  Sumpter  Tobacco  Warehouse 
Co.  V.  Phoenix  Ins.  Co.,  76  S.C.  Id,  10  L.R.A.(N.S.)  736.  For  special  form  required 
by  statute,  consult  the  statutes  of  the  various  states.  For  other  cases  see  Corporations, 
Cent.  Dig.,  Sees.  134-135;  Dec.  Dig.,  Sec.  47. 

^^  See  as  to  change  of  objects  and  purposes  of  corporation.  Cook  Corps.,  Sees. 
499n,  500n;  Clark  &  M.  Corps.,  Sees.  57-58;  Bond  v.  Atlantic  Terra  Cotta  Co.,  122 
N.Y.S.  425,  reversing  123  N.Y.S.  1085;  Colgate  v.  United  States  Leather  Co.,  1Z 
N.J.  Eq.  72.  See  Part  1,  pages  7  and  8  and  footnotes.  See  also  7  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sec.  3718  and  Supplement. 
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43.  EXTENDING  DURATION  OF  CORPORATE  EXISTENCE14 

Resolved,  That  the  time  of  the  continuance  of  this  corporation  be  ex- 
tended   years  beyond  the  expiration  of  the  present  limit  (or  "be 

extended  to  the day  of ,  19 /'  if  desired). 

44.  CHANGING  PRINCIPAL  PLACE  OF  BUSINESS 

Resolved,  That  the  location  of  the  principal  place  of  business 

of  this  corporation  be  changed  from ,  in  the 

county  of  and  state  of  to 

,  in  the  county  of  and  state  of 


45.    CHANGING  PLACE  OF  ANNUAL  MEETING 

Resolved,  That  the  annual  meeting  of  the  stockholders  shall  hereafter 

be  held  in  the  city  of  ,  county  of  , 

state  of ,  at  the  office  of  the  company  there  established, 

and  that  the  by-laws  of  the  corporation  be  accordingly  amended.^^ 


^*  Frequently  articles  of  incorporation  provide  for  perpetual  existence,  but  if  a 
limit  is  fixed  by  the  charter  an  amendment  thereto  must  be  effected  before  the  cor- 
porate existence  can  be  extended. 

i^From  Estes  v.  Bank  of  Walnut  Grove,  172  Miss.  499,  159,  S.  104,  holding 
resolution  valid,  a  charter  amendment  not  being  necessary  because  domicile  was  not 
absolutely  fixed  by  the  charter. 
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SECTION  3 

PERTAINING  TO  DIRECTORS,  OFFICERS,  AGENTS, 
EMPLOYEES,  ETC. 

46.  ACCEPTING    RESIGNATION    OF    DIRECTOR    AND    ELECTING 

SUCCESSOR 

Resolved,  That  the  resignation  of  Mr. as  President 

and  Treasurer  and  a  member  of  the  Board  of   Directors  of  

,  Inc.,  to  be  accepted. 

47.  TENDER    OF    RESIGNATION    BY    PRESIDENT    FROM    PRESI- 

DENCY AND  BOARD  OF  DIRECTORS 

To  The  Board  of  Directors  of Inc. 

Gentlemen :  I  hereby  tender  my  resignation  as  President  and  as  Treas- 
urer and  also  as  a  member  of  the  Board  of  Directors  of 

and  request  that  the  same  be  immediately  acted  upon.    At  the  time  of 
tendering  this  resignation,  I  have  assigned,  transferred  and  set  over  to 

- ,  of  ,  all  my  right,  title  and  interest 

in  and  to  the  shares  of  stock  in  Inc., 

for  which  I  subscribed. 


48.    DECREASING  NUMBER  OF  DIRECTORS 

Whereas,  it  is  provided  in  the  articles  of  incorporation  of  the 

company  that  the  Board  of  Directors  shall  consist  of  not  less 

than  nor  more  than  members;  and 

Whereas,  it  was  provided  that  the  original  Board  of  Directors  should 
consist  of members;  and 

Whereas,  a  number  of  vacancies  have,  from  time  to  time,  been  left 
unfilled;  and 

Whereas,  the  articles  of  incorporation  provide  that  the  num])cr  of 
directors  may  be  reduced  at  any  meeting  of  tlie  stockholders  l)y  a  resolu- 
tion to  the  effect  that  certain  vacancies  shall  not  be  thereafter  filled  ;  and 
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Whereas,  it  is  the  sense  of  this  meeting  of  stockholders  that  the  num- 
ber of  directors  should  be  reduced  for  the  present: 

Now  Therefore  Be  It  Resolved,  That  until  further  action  of  the 
stockholders,  vacancies  in  the  following  number  and  in  the  following  classes 

of  directors  be  not  hereafter  filled,  to  wit:  vacancy  in  class 

No.  1,  thus  reducing  the  number  of  directors  in  class  No.  1  to  

;  ;  vacancies  in  class 

No.  2,  thus  reducing  the  directors  in  class  No.  2  to ; 

vacancies  in  class  No.  3,  thus  reducing  the  number  of  directors  in 

class  No.  3  to ^ 

49.  AUTHORIZING  PAYMENT  OF  INCOME  TAX  ON  SALARIES  OF 

OFFICERS 

Resolved,  That  this  company  pay  any  and  all  income  taxes,  state  and 
federal,  that  may  hereafter  become  due  and  payable  upon  the  salaries  of 

all  the  officers  of  the  company,  including  the  president, , 

the  comptroller,  ,  and  the  auditor,  , 

to  the  end  that  said  officers  shall  receive  their  salaries  or  other  compensa- 
tion in  full  without  deduction  out  of  the  treasury  of  this  corporation.^ 

50.  INSTRUCTING  SECRETARY  TO  CAST  UNANIMOUS  BALLOT  OF 
SHAREHOLDERS  PRESENT  IN  PERSON  OR  BY  PROXY  FOR 

ELECTING  DIRECTORS 

Resolved,  That  this  meeting  proceed  to  the  election  of  seven  directors, 
the  formality  of  the  appointment  of  Judges  of  Election  being  hereby 
waived. 

Further  Resolved,  That  the  Secretary  of  this  meeting  be  and  he  is 
hereby  instructed  to  cast  the  unanimous  ballot  of  the  shareholders  present 
in  person  or  by  proxy  in  favor  of  the  election  of  the  following  named 
persons,  to  serve  as  directors  of  this  corporation  for  the  ensuing  year  and 
until  their  respective  successors  are  duly  elected  and  qualify:  


51.    ENUMERATING  DUTIES,  ETC.,  OF  GENERAL  MANAGER 

Resolved,  That  the  duty  of  the  general  manager  shall  be  to  look  after 
all  matter  pertaining  to  the  management  of  this  business.  To  see  that 
each  and  every  department  is  brought  up  to  its  highest  efficiency,  with  full 
power  to  transact  any  and  all  business  pertaining  to  the  affairs  of  this  cor- 
poration. To  make  and  sign  all  contracts  with  employees,  selling  agencies, 
salesmen,  etc.,  and  all  such  other  contracts  which  may  be  necessary  for 
conducting  the  affairs  of  this  corporation  from  time  to  time,  to  look  after 
every  detail  pertaining  to  this  business  through  its  several  employees.   To 

^  From  Harris  v.  Brown,  6  F.(2)  922. 

2  From  Old  Colony  Trust  Co.  v.  Com.  Int.  Rev.,  279  U.S.  716,  1Z  L.  Ed.  918. 
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confer  and  advise  with  the  chairman  of  the  executive  committee  and  the 
president  of  this  corporation  and  with  the  full  executive  committee  on  all 
important  matters,  whenever  it  is  practical  to  do  so,  and  whenever  the  said 
executive  committee  or  any  of  its  members  are  readily  accessible  for  such 
conference.  All  employees  shall  be  subject  to  the  direction  of  the  general 
manager  and  shall  be  responsible  to  him.  The  general  manager  in  turn  shall 
be  subject  to  the  acts  of  the  board  of  directors  and  the  executive  com- 
mittee, making  such  reports  as  he  may  be  called  upon  to  render  at  any 
time,  offering  such  suggestions  to  the  board  of  directors  and  to  the  execu- 
tive committee  as  in  his  judgment  will'  be  for  the  betterment  of  the 
business.^ 

52.  CLASSIFYING  DIRECTORS 

Whereas,  under  the  laws  of  the  State  of ,  the  state 

in  which  this  company  was  incorporated,  the  stockholders  have  the  power, 

when  the  Board  of  Directors  consists  of or  more  members,  to 

divide  the  Board  of  Directors  into  three  classes,  and 

Whereas,  the  Board  of  Directors  of  this  corporation  consists  of 
members,  and 

Whereas,  the  Stockholders  of  this  corporation  deem  it  advisable  to 
divide  the  Board  of  Directors  into  three  classes  so  that  the  term  of  office 
of  one  class  shall  expire  in  each  year. 

Resolved,  That  the  directors  shall  be  divided  into  three  classes,  each 

class  to  consist  of directors.   The  term  of  office  of  the  first 

class  shall  expire  on  the  day  of  the  next  annual  election  of  this  corpora- 
tion; the  term  of  office  of  the  second  class  shall  expire  one  year  there- 
after, and  that  of  the  third  class,  two  years  thereafter.  At  each  annual 
election  after  such  classification,  the  successors  to  the  class  of  directors 
whose  terms  shall  expire  in  that  year  shall  be  elected  directors  for  a  term 
of  three  years. 

53.  PERMITTING   CORPORATION   TO    ENTER   INTO    CONTRACTS 

IN  WHICH  DIRECTORS  ARE  PERSONALLY  INTERESTED 

Resolved,  That  no  contract  between  this  company  and  any  other  cor- 
poration shall  be  affected  by  the  fact  that  directors  of  this  company  are 
interested  in,  or  are  directors  or  officers  of,  such  other  corporation,  if, 
at  the  meeting  of  the  Board  of  Directors  at  which  such  contract  or  trans- 
action is  negotiated,  authorized  or  affirmed,  there  shall  be  present  a 
quorum  of  directors  not  so  interested,  and  any  director  may,  nevertheless, 
be  a  party  to  or  may  be  interested  in  any  contract  or  transaction  of  this 
company,  provided  that  at  least  a  majority  of  the  directors  of  the  com- 
pany are  not  so  interested  and  provided  that  such  contract  or  transaction 
shall  be  approved  or  ratified  by  the  affirmative  vote  of  at  least  a  majority 
of  the  directors  not  so  interested. 


From  Henry  &  Wright  Mfg.  Co.  v.  Rogers,  136  N.Y.  Misc.  178,  239  N.Y.  425. 
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54.  RATIFYING  PAYMENT  OF  EXTRA  COMPENSATION  TO  OFFI- 

CERS  OUT  OF  NET  EARNINGS  AFTER  DIVIDENDS 
ARE  SET  ASIDE 

Resolved,  That  the  action  of  the  Board  of  Directors  in  paying  to 

, and ,  as  managers 

of  this  Company,  a  share  of  the  profits  of  the  business  of  this  Company, 
equal  to  50  per  cent  of  the  net  profits  of  the  business  at  the  end  of  each 

year  from  19 to  19 ,  inclusive,  in  accordance  with  the  resolution 

of  the  Board  of  Directors  adopted  at  the  meeting  of ,  19 , 

which  reads  as  follows.  (Here  resolution  is  quoted  in  full)  be  and  the 
same  is  hereby  ratified  and  approved,  and  that  the  method  of  arriving  at 
the  amount  of  net  profits  by  board  at  the  end  of  each  year  is  hereby 
approved.^ 

55.  RATIFYING  ACTS  OF  DIRECTORS 

Resolved,  That  the  stockholders  of  this  company  ratify  and  approve 

the  action  of  the  Board  of  Directors  of  this  company  as  taken  

,  19 ,  in  authorizing  the  payment  of  dollars 

to  the  officers  and  employees  of  this  company  as  part  of  their  compen- 
sation.^ 

56.  RATIFYING  ALL  ACTS  OF  OFFICERS 

Resolved,  That  all  the  acts  and  proceedings  of  all  officers  and  directors 
of  this  corporation  since  the  annual  meeting  of  the  stockholders  held 
,  19: ,  be  and  the  same  are  hereby  ratified  and  approved.^ 

57.  RATIFYING  ALL  PURCHASES,  CONTRACTS,  ACTS,  PROCEED- 
INGS,   ELECTIONS    AND    APPOINTMENTS    OF    BOARD    OF 
DIRECTORS    SINCE    ANNUAL    STOCKHOLDERS*    MEETING 

Resolved,  That  all  purchases,  contracts,  acts,  proceedings,  elections  and 
appointments  of  the  Board  of  Directors  or  any  committee  or  officers  since 
the  last  annual  meeting  of  the  shareholders,  as  set  forth  in  the  Minute 
Book  of  the  Corporation,  be  and  they  are  hereby  ratified,  approved  and 
confirmed. 


^  From  Sotter  v.  Coatesville  Boiler  Works,  101  A.  744,  745.  See  Part  II,  Chapter 
2,  Section  2,  page  195. 

^  From  Putnam  v.  Juvenile  Shoe  Corp.,  307  Mo.  74,  269  S.W.  593. 

^  Stockholders  may  ratify  acts  of  officers,  provided  the  acts  are  such  as  may  be 
done  or  authorized  by  the  stockholders.  See  2  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec. 
764  and  Supplements.  Held  not  to  effect  a  ratification  of  contract  not  within  the 
knowledge  of  the  stockholders  in  Iback  v.  Elevator  Supplies  Co.,  118  N.J.  Eq.  90, 
177  A.  458. 
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58.  RATIFYING  ALL  ACTS  OF  BOARD  OF  DIRECTORS  OR  OF  ANY 
COMMITTEE  DONE  SINCE  PREVIOUS  ANNUAL  MEETING 

OF  STOCKHOLDERS 

Resolved,  That  all  purchases,  contracts,  acts,  proceedings,  elections 
and  appointments  by  the  Board  of  Directors  or  any  committee  or  officers 
since  the  last  annual  meeting  of  the  shareholders,  as  set  forth  in  the 
Minute  Book  of  the  Corporation,  be  and  they  are  hereby  ratified,  approved 
and  confirmed. 

59.  RATIFYING  ACTION  OF  DIRECTORS  IN  REFUSING  TO  BRING 

SUIT  AGAINST  FORMER  DIRECTORS 

Whereas,  it  appears  that  no  just  ground  exists  for  a  suit  against  the 
former  directors  of  the  company  on  account  of  the  declaration  by  them 

of  dividends  in  the  years  19 and  19 ;  and  it  further  appears  that 

it  is  neither  expedient  nor  for  the  best  interests  of  the  company  that  a  suit 
on  that  account  should  be  brought  against  the  said  former  directors : 

Therefore  Resolved,  That  the  action  of  the  Board  of  Directors  in 
refusing  to  bring  suit  against  the   former  directors  of  the  company  to 

recover  dividends  declared  by  them  in  the  years  19 and  19 be 

approved  and  ratified. 

Resolved,  That  no  suit  shall  be  brought  by  the  company,  or  in  its  be- 
half, to  recover  from  the  former  directors  of  the  company  any  of  the  said 
dividends  declared  by  them,  or  to  recover  any  damages  or  penalties  on 
account  of  such  declaration  of  dividends. ''^ 

60.  RELEASING  JUDGMENT  AGAINST  OFFICER  OF  CORPORATION 

Whereas,  in  a  certain  suit  filed  in  the  court  of 

county,  state  of  ,  in  , 

19 ,  by  one  ,   purporting  to  act   for  the  minority 

stockholders   of   company,  a   judgment   for  

dollars,  and  a  second  judgment  for  dollars, 

"^  From  Siegman  v.  Electric  Vehicle  Co.,  140  F.  117, 

Majority  stockholders  may  ratify  intra  vires  acts  of  corporation  officers  so  as  to 
validate  the  acts,  provided  the  acts  are  such  as  may  be  done  or  authorized  by  the 
stockholders.  Majority  stockholders  cannot  ratify  ultra  vires  or  illegal  or  fraudulent 
acts.   Ratification  cannot  be  made  at  a  meeting  of  the  stockholders. 

In  stockholder's  suit  for  alleged  breach  of  fiduciary  duty  by  directors  in  connec- 
tion with  program  of  radio  advertising,  held  expenditures  for  radio  advertising, 
although  made  without  resolution  at  formal  meeting  of  board,  were  approved  and 
authorized  by  the  members  individually  and  could  in  no  sense  have  been  considered 
to  have  been  ultra  vires.    Boyer  v.  Beran,  49  N.Y.S.(2)   2. 

Majority  stockholders  cannot  ordinarily  ratify  their  own  acts  as  directors, 
although  a  majority  stockholder  may  vote  to  ratify  his  own  act  as  director,  provided 
the  ratification  will  not  be  fraudulent  as  to  minority  stockholders,  and  the  ratification 
of  a  contract,  in  which  a  stockholder  is  interested,  is  valid,  even  if  carried  by  his 
vote.    See  5  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  2031  and  Supplement. 


76  CORPORATE  RESOLUTIONS 

was  rendered  against  and  in  favor  of  the  

•• company,  by  the  referee,  appointed  to  hear  said  case,  which 

judgment  was  subsequently  affirmed  by ,  a  special  j.udge, 

assigned  to  pass  upon  the  findings  of  said  referee,  and 

Whereas,  subsequent  to  said  judgment,  an  appeal  was  taken  there- 
from to  the  court  of  the  state  of , 

and  in  an  opinion  rendered ,  19 ,  the 

court  reversed  and  set  aside  the  judgment  of  dollars, 

and  affirmed  the  judgment  of dollars  against 

,  and 

Whereas,  on ,  19. ,  the court,  on 

rehearing,  affirmed  both  judgments   for  dollars,  and 

dollars,  and  directed  the  appointment  of  a  receiver  for 

the  company,  and 

Whereas,  the  books  and  records  and  all  the  facts  incident  to  or  con- 
nected with  the  transactions  out  of  which  said  purported  judgments  arise 
and  were  rendered,  are  open  to  the  stockholders,  and  have  been  fully  and 
clearly  explained  to  them,  and 

Whereas,  the  stockholders,  after  due  consideration  of  the  allegations 
contained  in  the  above-mentioned  suit  and  the  facts  and  proof  deduced 
therein,  and  after  being  fully  advised  in  the  premises  with  respect  to  said 
judgments,  find  and  conclude  that  said  judgments  are  false,  fraudulent, 
inequitable,  unconscionable  and  without  merit  whatsoever  and  should  be 
treated  as  a  nullity  by  the  corporation  and  not  as  a  reality. 

Now  Therefore  Be  It  Resolved,  by  the  stockholders  of  the 

company,  in  special  meeting  assembled  ,  19 , 

pursuant  to  call  and  legal  notice  and  in  conformity  with  the  by-laws  of  the 
company,  that  the  officers  and  directors  of  said  corpora- 
tion are  hereby  directed  to  continue  and  to  proceed  in  their  efforts  to  have 

such  judgment  reversed,  set  aside  and  held  for  naught  by  the  

court,  notwithstanding  the  fact  that  it  appears  that  such  judg- 
ments are  beneficial  to  the  company,  because  such  judgments  are  not 
beneficial  to  the  company  but  are  injurious  and  are  unrighteous  and  in- 
equitable and  the  officers  and  directors  are  further  authorized  and  directed, 
in  the  event  they  are  ultimately  unsuccessful  in  having  such  judgments 
reversed,  set  aside  and  held  for  naught,  and  when  in  the  opinion  of  the 
directors  it  becomes  imminent  such  judgment  will  be  affirmed,  to  refuse 
to  proceed  to  collect   such  judgment,  but  to   immediately   fully   release, 

relinquish  and  discharge  the  judgment  debtor,  ,  from 

and  of  all  liability  to  the  company,  and  the  secretary 

of  the  company  is  hereby  directed  to  attest  any  and 

all  necessary  releases  or  relinquishments  and  do  any  and  all  things  neces- 
sary  to   fully  and   completely  discharge  and   relieve  the  said  

of  any  and  all  liability  under  said  judgments  and  the  secretary 

is  further  directed  to  file  proper  forms  of  release  of  record  in  any  court 
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or  courts  or  other  officer  of  public  record,  so  as  to  remove  any  cloud 

upon  the  title  to  any  of  the  property  of  that  might  be 

created  by  such  judgments  and  to  certify  to  and  attach  to  such  release  a 
copy  of  this  resolution,  as  evidence  of  the  authority  of  the  officers  and 
directors  and  the  secretary  of  this  company  to  execute  such  releases.^ 

«  From  Owens  v.  Lynch,  147  Okla.  298,  297  P.  223,  holding  that  majority  stock- 
holders had  no  authority  to  release  judgment  obtained  by  minority  stockholders  against 
managing  officer. 
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SECTION  4 
PERTAINING  TO  OBLIGATIONS  OF  CORPORATION 

61.  AUTHORIZING  LOAN 

Whereas^  it  is  necessary  to  negotiate  a  loan  of  at  least  $20,000  to 
provide  for  the  payment  of  the  debts  of  this  corporation  and, 

Whereas,  arrangements  have  been  perfected  for  the  negotiation  of 

said  loan  from of  the  city  of ,  State 

of  

Therefore  Be  It  Resolved,  That  the  President  or  Vice  President 
and  Secretary  of  this  company  be  authorized  and  directed  to  negotiate  a 
loan  of  not  less  than  $20,000,  said  loan  bearing  interest  from  date  at  6% 
per  annum,  payable  semi-annually,  and  to  execute  the  note  or  notes  of  this 
company  therefor,  and  as  security  for  the  payment  thereof  the  said  officers 
of  this  corporation  are  authorized  and  instructed  to  execute  a  mortgage 
upon  all  the  property  of  this  corporation. 

Be  It  Further  Resolved,  That  the  said  mortgage,  a  copy  whereof 
is  now  presented  to  the  meeting  and  read,  be  executed  by  the  President  or 
Vice  President  and  attested  by  the  Secretary  and  the  common  seal  of  the 
corporation  be  affixed  thereto.^ 

62.  TRANSFERRING  ALL  THEIR  STOCK  TO  ONE  STOCKHOLDER 
IN  CONSIDERATION  OF  HIS  ASSUMPTION  OF  CORPORATE 

DEBTS,  ETC. 

Whereas,  it  appears  from  an  investigation  of  the  affairs  of  this  com- 
pany that  it  is  indebted  to bank  in  the  sum  of ........ 

dollars,  and  in  addition  thereto  on  current  bills  to  the  amount  of 

about  dollars. 

Now  Therefore  It  Is  Resolved,  That  there  be  a  reorganization  of 

this   company;  that  the  capital  stock  thereof  be  increased  to 

dollars;  that 's  (a  stockholder)  agreement  to 

^  See  In  re  Builders'  Lumber  Co.,  148  F.  244.  See  also  American  Wood  Working 
Machine  Co.  et  al.  v.  Norment  et  al.,  157  F.  801.  See  notes  on  pages  417  and  422. 
The  above  resolution  was  ratified  by  the  board  of  directors  in  meeting  assembled. 

78 
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pay  off  all  the  indebtedness  of  this  company  on  condition  that  each  of  the 

stockholders  of  this  company  transfer  to all  their  stock 

in  this  company,  is  hereby  accepted  and  each  of  the  stockholders  do  hereby 

transfer  to their  stock  in  this  company,  the  same  to  be 

his  absolute  property. 

In  consideration  of  such  transfer  of  stock,  agrees 

to  pay  all  the  indebtedness  of  this  company  of  all  kinds  and  character; 

to  increase  the  capital  stock  of  this  company  to dollars, 

to  deliver  to  each  of  the  stockholders  herein  named  the  following  shares 
of  the  reorganized  company: 

To  shares 

To shares 

To shares 

Said  stock  to  be  fully  paid  up  when  issued.^ 

63.  EMPOWERING  TRUSTEES  TO  CARRY  OUT  AGREEMENT  WITH 
STOCK    AND    BONDHOLDERS    NOT    TO    FORECLOSE    ON 
PROPERTY  FOR  DELINQUENT  INTEREST  ON  BONDS  ON 
CONDITION  THAT  NO  DIVIDENDS  OR  ADDITIONAL  SAL- 
ARIES  BE  PAID   UNTIL  DEBT  IS   CLEARED 

Resolved,  That  the  Trustees  be  further  empowered  to  carry  out  the 
agreement  made  with  the  stockholders  and  the  bondholders,  between  the 
committee  representing  the  bondholders  and  the  committee  representing 
the  stockholders,  to  wit: 

That  the  bondholders  agree  that  a  deed  may  be  executed  to  these 
Trustees,  creating  them  Trustees  for  the  bondholders.  The  bondholders 
agree  that  these  Trustees  not  push  at  the. present  time  for  the  interest  due 
on  said  bonds,  nor  to  foreclose  the  same  on  the  mill  until  further  order  to 
do  so  by  a  majority  of  the  bondholders,  in  writing,  is  given  to  these 
Trustees  named  above. 

The  stockholders  agree  with  these  Trustees  and  the  bondholders,  that 
in  consideration  of  this  agreement  made  by  the  bondholders  to  them,  that 
neither  the  stockholders  nor  the  directors  of  the  mill  will  pay  out  any 
dividends,  nor  employ  any  additional  officers,  at  any  salary,  until  authorized 
to  do  so  by  the  Trustees,  and  that  in  no  event  shall  any  dividends  be  paid 
in  any  manner  until  past  due  interest  on  the  bonds  has  been  fully  paid.^ 

64.  AUTHORIZING  CORPORATION  TO  GUARANTEE  OBLIGATION 
AND    AUTHORIZING    OFFICERS    TO    INDORSE   NOTES    OF 

SUBSIDIARY 

Whereas,  this  corporation  is  and  has  been  for  many  years  the  owner 
of  all  the  stock  of  the corporation,  and 


2  In  substance  from  Watt  v.  German  Sav.  Bank,  183  Iowa  346,  165  N.W.  897. 

3  From  Caroline  Mills  v.  Com.  Int.  Rev.,  44  B.T.A.  379.  380. 
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Whereas,  said  corporation  is  desirous  of  obtaining  a  loan  from  the 

Bank,  in  the  interests  of  the  operation  of  its  business, 

and 

Whereas,  the  said  bank  has  agreed  to  advance  the  funds  so  required 

by  the  said  corporation,  provided  that  payment  of  its 

indebtedness  of  the  corporation  is  guaranteed  by  the 

corporation,  and 

Whereas,  it  is  deemed  for  the  best  interests  of  the 

corporation  and  for  this  corporation  that  the  said .......... .  cor- 
poration obtain  the  funds  as  aforesaid. 

Resolved,  That  this  corporation  is  hereby  authorized  to  guarantee  the 

payment  of  any  moneys  advanced  by  the  said Bank  to 

the  said corporation,  and ,  its  Presi- 
dent,   and   ,    its    Treasurer,   be   and   they   are   hereby 

authorized  and  empowered  to  indorse,  in  the  name  of  this  corporation,  the 
notes  and/or  other  obligations  of  the  said  corporation,  executed  by  it  as 
evidence  of  the  loans  made  to  it  by  the Bank. 

Resolved,  That ,  its  Secretary,  shall  file  v^ith  the 

Bank  a  certified  copy  of  this  resolution  under  the  seal 

of  the  corporation,  and  that  this  resolution  shall  be  in  full  force  and  effect 
and  binding  on  this  corporation  until  it  shall  be  repealed  and  until  written 
notice  of  such  repeal  shall  be  delivered  to  the  said  . — ............................... — 

Bank.^ 

65.   AUTHORIZING  CLEARING  OF  OVERDRAFTS  OUT  OF  ASSETS 
BY   CHARGING  THEM  TO   SURPLUS 

Be  It  Resolved,  That  the  overdrafts  shown  on  the  accounts  of 

,   Administrator,   Mrs and   Miss   

be  cleared  out  of  the  assets  of  the Company 

by  charging  them  and  each  of  them  to  surplus,  it  being  the  sense  of  this 
resolution  and  so  understood  by  all  that  the  accounts  above  set  out  are 

not  being  forgiven  and  that  Company  still  owns  its 

equity  therein;  that  at  such  time  as  may  be  convenient  and  appropriate 


"*  Where  one  corporation  owns  and  controls  another  corporation,  the  former  may 
guarantee  the  debts  of  the  latter.  Jesselsohn  v.  Boorstein,  111  NJ.  Eq.  310,  162  A. 
254;  17  Minn.  L.  Rev.  435;  In  re  Duncan  &  Goodell  Co.,  15  F.S.  550.  Although 
authorization  to  act  as  surety  is  not  within  the  specified  charter  powers  of  a  holding 
company,  yet  it  may  guarantee  an  indebtedness  of  its  subsidiary.  In  re  Batani,  6  F.S. 
Zld,  in  which  the  opinion  cites  numerous  important  cases. 

A  company  may  guarantee  the  payment  of  bonds,  notes  and  other  evidences  of 
debt  owned  by  it  in  order  to  negotiate  or  sell  the  same.  Nelson  v.  Cent.  Metropolitan 
Bank,  185  Minn.  449 ;  241  N.W.  585.  Under  Illinois  statute,  a  state  banking  corpora- 
tion has  no  power  to  enter  into  a  contract  to  guarantee  or  repurchase  bonds  sold  by 
it.  Hoffman  v.  Sears  Community  State  Bank,  356  111.  598,  191  N.E.  280;  People  ex 
A^el.  Barrett  v.  First  State  Bank  &  Tr.  Co.  of  Canton,  364  111.  294,  4  N.E. (2)  385. 
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proper  settlement  will  be  made  to  the  company  by  the  parties  of  such 
account.^ 


66.  AUTHORIZING  APPLICATION  OF  MONEY  RECEIVED  DURING 
FIXED  PERIOD  UNDER  GENERAL  AGENCY  CONTRACT  TO 

REDUCTION  OF  PRINCIPAL  OF  WAIVER  NOTES 

Resolved,  That  in  view  of  the  opinions  contained  in  the  preliminary 

examination   report   of   the   convention    examination    of    the   

,  dated  ,  19 ,  the  correctness  of  which  we  do 

not  admit,  and  pursuant  to  recommendations  and  instructions  of  the 
examiners  and  the  insurance  departments  concerned,  the  sum  paid  on 

business  written  during  the  year  19 by  the under 

the  terms  of  the  General  Agency  Contract  dated , , 

19. ,  as  amended,  be  applied  to  reduce  the  principal  amount  of  the 

waiver  notes  given  by  the  Company  to  the  

Company,  that  the  notes  be  so  endorsed  and  proper  acknowledg- 
ment of  such  payments  be  made  by  the  officers  of  this  Company  to  the 

Company,    and    that    the    provisions    of    paragraph 

of  such  contract,  as  amended,  shall  be  nullified  and  voided  for 

the  period  affected.^ 

67.  AUTHORIZING  ISSUANCE  OP  SERIES  OP  SHORT  TERM  NOTES 

Whereas, Inc.,  has  incurred  certain  indebtedness  in 

the  building  of  new  plants  and  in  making  improvements  to,  extensions, 
and  enlargements  of  the  property  now  owned  by  it,  and  in  the  acquisition 
of  large  tracts  of  land,  and  contemplates  additions  to  and  extensions  and 
enlargements  of  the  property  now  owned  by  it  and  the  acquisition  of 
further  real  estate,  and  otherwise  wishes  to  further  its  several  corporate 
powers  and  objects. 

Resolved,  That  for  the  purpose  of  making  payment  in  part  for  the 
said  indebtedness  so  incurred,  and  of  providing  funds  to  make  additions 
to  and  extensions  and  enlargements  of  the  properties  now  owned  or  here- 
after acquired  by  it,  and  otherwise  to  further  its  several  corporate  powers 

and  objects,  Inc.,  make  an  issue  of  coupon  notes  for 

an  aggregate  principal  sum  not  exceeding dollars  face 

value  of  principal,  known  as  its  " per  cent  notes"  divided 


^  From  Kate  Hudson  v.  Com.  Int.  Rev.,  34  B.T.A.  155,  157.  The  Hudson  &  Duggcr 
Company,  by  resolution  of  its  Board  of  Directors,  ordered  that  the  accounts  of  its 
stockholders  be  credited  in  amounts  equal  to  the  debit  balances  due  and  owing  from 
the  stockholders  by  charges  against  surplus,  but  further  provided  that  the  stockholders, 
at  such  time  as  might  be  "convenient  and  appropriate",  would  make  proper  settlement 
of  the  accounts.  Held,  that  the  action  taken  effected  the  declaration  and  payment 
of  a  dividend  within  the  meaning  of  Sec.  115(a)  of  the  Rev.  Act  of  1928. 

°From  Commonwealth  Investment  Co.  v.  Com.  Int.  Rev.,  44  B.T.A.  445,  449. 
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into  four  series  of  equal  amounts,  designated  respectively  as  Series  "A", 
Series  "B",  Series  *'C"  and  Series  **D",  those  of  Series  "A"  to  be  num- 
bered from  1  to  500  inclusive  and  to  be  and  become  due  , 

19 ;  those  of  Series  "B"  to  be  numbered  501  to  1000  inclusive  and  to 

be  and  become  due ,  19 ;  those  of  Series  **C"  to  be  num- 
bered from  1001  to  1500  inclusive  and  to  be  and  become  due , 

19 ;  and  those  of  Series  *'D"  to  be  numbered  1501  to  2000  inclusive 

and  to  be  and  become  due ,  19 ;  each  of  said  notes  to  be 

for dollars  and  of  like  tenor  and  effect,  except  for  the 

difference  herein  shown;  to  be  dated ,  19 ;  to  be  payable 

at  the   banking  house   of   the   Trust   Company,    No. 

Street,  in  the  City  of ,  and  to  bear  interest 

from  date  at  the  rate  of  four  per  cent  per  annum,  payable  at  said  banking 

house  of  the Trust  Company  semiannually  on  the  first 

day  of  January  and  the  first  day  of  July  in  each  year,  upon  presentation 
and  surrender  of  the  annexed  interest  coupons  as  they  shall  respectively 
mature,  and  until  the  payment  of  the  principal  of  said  note,  to  provide 
that  such  principal  and  interest  shall  be  payable  without  deduction  for  any 
tax  or  taxes  or  other  charge  that  ,  Inc.,  may  be  re- 
quired to  pay  thereon,  or  to  retain  therefrom,  under  any  present  or  future 
law  or  ordinance  of  the  United  States,  or  any  state,  county  or  municipality 
therein,  to  contain  a  covenant  that  so  long  as  such  note  shall  be  unpaid, 

Inc.,  will  not  mortgage  nor  permit  to  be  mortgaged, 

directly  or  indirectly,  any  plant  or  real  estate  owned  by  it  at  the  date  of 

said  note,  unless  it  shall  have  deposited  with  Trust 

Company,  to  be  applied  to  the  payment  of  said  note,  the  full  amount  due 
and  to  become  due  thereon,  to  provide  that  if  such  covenant  shall  be  broken 
or  if  default  shall  be  made  in  the  payment  of  any  interest  due  on  such 
note,  or  of  any  principal  or  interest  due  on  such  note,  or  of  any  principal 

or  interest  due  on  any  of  said  other  " per  cent  notes,"  the 

holder  may  immediately  demand  payment  of  the  principal  of  said  note 
with  accrued  interest,  by  presentation  of  said  note  with  all  unpaid  coupons 

attached,  at  said  banking  house  of  the Trust  Company, 

and  said  principal  and  accrued  interest  shall  thereupon  become  due  and 

payable,  and  Inc.  shall  immediately  pay  the  same,  and 

also  to  provide  that  the  same  shall  not  be  valid  or  become  obligatory  for 

any  purpose  until  it  shall  have  been  countersigned  by  ......... 

Trust  Company,  such  countersignature,  however,  being  only  for  security 
against  overissue ; 

Resolved,  That  the  form  of  said  notes  so  resolved  to  be  issued  with 
the  coupons  to  be  attached  thereto,  shall  be  in  the  form,  or  substantially  the 
form,  following,  viz. : 

Resolved,  That  said  notes  be  executed  in  the  name  and  in  behalf  of 

Inc.  by  its  president,  or  one  of  its  vice  presidents,  and 

its  corporate  seal  be  affixed  to  each  of  said  notes  and  attested  by  the 
secretary,  or  an  assistant  secretary  of  the  company. 
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Resolved,  That  inasmuch  as  each  of  the  coupons  for  interest  to  be 
attached  to  said  notes  is  to  bear  the  facsimile  signature  of  the  present 

treasurer,  or  of  some  future  treasurer  of  Inc.  for  that 

purpose  Inc.  may  adopt  and  may  use  the  engraved 

facsimile  signature  of  any  person  who  shall  have  been  treasurer,  not- 
withstanding the  fact  tliat  he  may  have  ceased  to  be  such  treasurer  at  the 
time  the  notes  to  which  such  coupons  belong  shall  actually  be  authenti- 
cated or  be  delivered ; 

Resolved,  That  in  case  any  officers  who  shall  sign  and  seal  any  notes 
shall  cease  to  be  such  officers  before  the  notes  so  signed  and  sealed  shall 

have  been  actually  countersigned  by Trust  Company, 

delivered  or  issued,  such  notes  may  nevertheless  be  adopted  by  

Inc.,  and  may  be  countersigned,  dehvered  and  issued  as  though 

the  persons  who  had  signed  and  sealed  such  notes  had  not  ceased  to  be 
officers  of Inc. ; 

Resolved,  That  from  time  to  time  such  notes  shall  be  issued,  authen- 
ticated and  delivered,  and  may  be  disposed  of  in  the  manner  and  upon 
the  terms  and  conditions  prescribed  by  a  resolution  or  resolutions  to  be 
passed  by  the  Board  of  Directors  of  this  corporation. 

68.  ANOTHER  FORM 

Be  It  Resolved,  That Inc.  make  an  issue  of  cou- 
pon notes  for  the  aggregate  principal  sum  of  , dollars 

($ ),   each   of   said  notes  to  be   for  dollars 

($ ),  and  of  like  tenor  and  effect,  to  contain  a  covenant  that  so 

long  as  such  note  shall  be  unpaid Inc.  will  not  mortgage 

or  permit  to  be  mortgaged,  directly  or  indirectly,  any  plant  or  real  estate 
owned  by  it  at  the  date  of  said  note,  unless  it  shall  have  been  deposited 

with  Trust  Company,  to  be  applied  to  the  payment  of 

said  note,  the  amount  due  and  to  become  due  thereon,  and  to  provide  that 
if  such  covenant  shall  be  broken,  the  holder  may  immediately  demand  pay- 
ment of  the  principal  of  said  note  with  accrued  interest. 

69.  AUTHORIZING  BORROWING  OF  MONEY 

Resolved,  That  the  president  and  treasurer  of  Inc. 

be,  and  they  are,  hereby  authorized  and  directed  to  borrow  for  the  use 

and  benefit  of  this  corporation,  dollars,  and  to  cause 

to  be  duly  executed  and  delivered  to  the  person  or  persons  loaning  the 

said  dollars,  the  bonds  of  this  corporation  of  the  par 

value  of dollars,  payable years  after 

date,  and  redeemable  at  any  time  after  years  from  date  at 

the  pleasure  of  this  corporation,  with  interest  at per  cent  per 

annum,  payable  semiannually,  the  money  so  borrowed  to  be  applied  as 
follows :  
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70.   AUTHORIZING   BORROWING   OF   MONEY   WITH   EXECUTION 
OF  NOTES  AND  MORTGAGE 

Whereas,  it  is  necessary  to  negotiate  a  loan  of  at  least  

dollars  to  provide  for  the  payment  of  the  debts  of  this  corpo- 
ration, and, 

Whereas,  arrangements  have  been  perfected  for  the  negotiation  of 

said  loan  from of  the  city  of  ,  state 

of  , 

Therefore  Be  It  Resolved,  That  the  president  or  vice  president  and 
secretary  of  this  company  be  authorized  and  directed  to  negotiate  a  loan 

of  not  less  than dollars,  said  loan  bearing  interest  from 

date  at  six  per  cent  per  annum,  payable  semiannually,  and  to  execute  the 
note  or  notes  of  this  company  therefor,  and  as  security  for  the  payment 
thereof  the  said  officers  of  this  corporation  are  authorized  and  instructed 
to  execute  a  mortgage  upon  all  the  property  of  this  corporation. 

Be  It  Further  Resolved,  That  the  said  mortgage,  a  copy  whereof 
is  now  presented  to  the  meeting  and  read,  be  executed  by  the  president 
or  vice  president  and  attested  by  the  secretary  and  the  common  seal  of  the 
corporation  affixed  thereto.*^ 


71.    AUTHORIZING   BORROWING   OF   MONEY   WITH   EXECUTION 
OF  NOTES  AND  PLEDGES 

Resolved,  That  the  president,  vice  president,   cashier  and  assistant 
cashier  are  and  each  of  them  is  hereby  authorized  to  effect  loans  from  time 

to  time  in  behalf  of  this  bank  from  the Bank  of 

(the  proceeds  of  such  loans  to  be  credited  this  bank  by 

Bank  on  its  books),  and  to  renew  or  extend  the  same  from  time 

to  time  and  for  such  loans  (and  any  and  all  extensions  or  renewals 
thereof)  to  make,  execute  and  deliver  the  promissory  notes  of  this  bank 
and  to  pledge  as  collateral  security  for  such  loans  (and  any  and  all  exten- 
sions or  renewals  thereof  any  of  the  bonds,  stocks,  bills  receivable,  bills  of 
exchange,  or  other  securities  of  this  bank),  and  that  such  officers  are  also 

respectively  authorized  to  rediscount  from  time  to  time  with  the 

Bank  of for  this  bank  any  of  the  bills  receiv- 
able, bills  of  exchange  and  acceptances  held  and  owned  by  this  bank,  and 
deliver  any  collateral  securing  the  same,  respectively ;  and  may  secure  such 
rediscounted  paper  in  the  manner  above  provided  for  securing  loans  made 

by  the  Bank  of  to  this  bank  on  its 

notes  or  otherwise.^ 


'^  From :  In  re  Builders'  Lumber  Co.,  148  F.  244. 

^  Construed  in  Grand  National  Bank  of  St  Louis  v.  Taylor,  176  Ark.  1,  1  S.W.(2) 
818. 
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72.  ORDERING  AN    ASSESSMENT    ON   SHARES    OF   BANK   STOCK 

Whereas,   on ,   19 ,  during  the  financial   crisis,   it 

became  necessary  for  the  directors  of  this  bank  to  close  it  for  a  period  of 
five  days  in  order  to  stabilize  conditions,  and 

Whereas,  in  order  to  perfect  a  reopening  and  meet  the  requirements 
of  the  State  Bank  Commissioner,  the  officials  and  directors  were  required 
to  strengthen  its  capital  structure  to  the  extent  of  five  thousand  dollars 
immediately  in  order  that  certain  notes  under  criticism  of  said  Bank  Com- 
missioner might  be  charged  out,  and 

Whereas,  such  officers  and  directors  acting  for  the  stockholders  as  a 

whole  negotiated  a  loan  from in  the  amount  of  five 

thousand  dollars  to  be  repaid  on ,  19 : 

Therefore  Be  It  Resolved,  That  all  stockholders  of  record  this  date 
are  hereby  assessed  an  assessment  against  his  or  her  stock  in  this  bank  to 
the  amount  of  33}i  per  cent  of  the  par  value  thereof  which  assessment  is 

payable  on  or  before  ,  19 ,  the  proceeds  of  which  shall 

be  used  to  liquidate  said  note  of  $5,000  to and  all  such 

stockholders  are  hereby  directed  and  ordered  to  pay  said  amount  to  the 
cashier  of  this  bank  on  or  before  said ,  19 This  assess- 
ment is  hereby  declared  a  lien  upon  said  stock  for  the  payment  of  said 
$5,000  and  all  dividends  which  may  accrue  and  be  payable  prior  to 
,  19 ,  shall  be  held  to  apply  to  same.^ 

73.  LEVYING  ASSESSMENT  ON  CAPITAL  STOCK  IN  COMPLIANCE 

WITH  STATUTE  TO  MAKE  GOOD  IMPAIRMENT  OF 
CAPITAL  STOCK 

Resolved,  That,  in  compliance  with  the  requirements  of  Deputy  Bank- 
ing Commissioner  on ,  19 ,  and  sup- 
plemented by  the  letter  from  Assistant  Banking  Commissioner  

on ,  19 ,  we,  the  stockholders  of  the 

State  Bank  of  ,  Kansas,  at  a  meeting  called 

on  ,  19 ,  do  hereby  levy  an  assessment  of  100  per  cent 

on  the  capital  stock  of  said  bank,  payable  on  or  before  , 

19 

Resolved,  That  the  proceeds  of  the  above  assessment  are  to  be  used 
first   to   pay   one  certain   note   given   by   the   directors   of   said   bank   to 

of   ,   Kansas,    for   $8,000,   and   the 

balance,  together  with  the  $5,000  derived  from  the  reduction  of  capital 
stock  voted  at  the  annual  meeting,  is  to  be  used  to  charge  ofT  paper  listed 
by  the  examiners  as  worthless  and  questionable  at  the  examination  held 
on 19 1^ 


»From  Roetzel  v.  Adams,  187  Ark.  688,  61  S.W.(2)  695. 

^^From  Bernard  v.  Emmett  State  Bank,  257  P.  849,  950,  where  it  was  held  that 
the  payment  thereon  by  a  stockholder  does  not  become  a  trust  fund,  however  the 
passage  of  the  resolution  and  the  payment  were  induced,  unless  by  fraud. 


86  CORPORATE  RESOLUTIONS 

74.  APPROVING   CREATION   OF   BONDED   INDEBTEDNESS   BY 

DIRECTORS 

Resolved,   That  the  stockholders   of  Inc.  hereby 

ratify  and  affirm  the  action  of  the  Board  of  Directors  at  a  meeting  duly 

called  and  held  on  the day  of  ,  19 ,  in  creating 

a  bonded  indebtedness  of  the  company  in  the  principal  amount  of 
$ dollars,  and  hereby  ratify  and  approve  the  resolu- 
tion adopted  by  said  Board  of  Directors  at  said  meeting  v^hich  resolution 
was  as  follows: 

Resolved,  That  the  stockholders  of  this  company  hereby  authorize  and 
direct  that  said  bonds  or  other  evidences  of  indebtedness  provided  for  in 
said  resolution  be  executed,  issued,  delivered  and  sold  in  such  manner  and 
upon  such  terms  as  may  be  authorized  and  approved  by  the  Board  of 
Directors  of  this  company,  and  that  said  bonds  or  other  evidence  of  indebt- 
edness be  issued  under  and  secured  by  such  mortgage  or  mortgages  or  deed 
or  deeds  of  trust  or  other  instrument  in  such  form  and  containing  such 
terms  and  conditions  upon  all  or  any  part  of  the  property  of  this  company 
as  may  be  authorized  and  approved  by  the  Board  of  Directors.^^ 

75.  APPROVING   DIRECTORS*   RESOLUTION   AUTHORIZING   CRE- 

ATION OF  BONDED  INDEBTEDNESS 

Whereas  Heretofore,  to  wit :  on ,  19 ,  the  Board  of 

Directors    of   ,    Inc.,   a   corporation,    duly   passed   and 

adopted,  by  unanimous  vote  of  said  Board,  the  following  resolution: 

"Whereas,  the  directors  of  ,  Inc.,  a  corporation 

created,  organized  and  existing  under  the  laws  of  the  state  of  

,  deem  it  expedient  to  create  a  bonded  indebtedness  of  the  corpo- 
ration to  the  amount  of dollars,   for  the  purpose  of 

(state  purpose),  which  bonded  indebtedness  shall  be  secured  by  a  mortgage 
or  deed  of  trust  covering  all  of  the  property,  both  real  and  personal,  now 
owned  by  the  corporation,  or  which  it  may  hereafter  acquire, 

"Resolved,  That,  subject  to  the  approval  of  the  stockholders  of  said 

,  Inc.,  pursuant  to  the  statute  in  case  made  and  provided, 

the  Board  of  Directors  of  said do  hereby  authorize  the 

creation  of  a  bonded  indebtedness  to  the  amount  of v 

dollars,  for  the  purpose  of  (state  purpose,  e.g.,  'providing  moneys  to  pay 
the  existing  indebtedness  of  the  corporation,  and  in  extending  the  business 
and  developing  the  properties  of  the  corporation,  and  for  legitimate  and 
necessary  purposes'),  which  bonded  indebtedness  shall  be  secured  by  a 

^1  From  Pueblo  Foundry  &  Mach.  Co.  v.  Lannon,  187  P.  1031,  where  the  board 
of  directors  owned  all  of  the  stock,  and  in  issuing  bonds  which  were  intended  to  reduce 
the  value  of  the  bonds  to  allow  an  outsider  to  acquire  an  interest  in  the  corporation, 
etc.,  every  share  of  stock  was  represented,  it  was  held  that  the  validity  of  the  bonds 
which  did  not  defraud  creditors  could  not  be  attacked  on  the  ground  that  the  board 
of  directors  as  apart  from  and  without  regard  to  the  corporation  or  interest  in  the 
shareholders,  issued  the  bonds. 
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mortgage  or  deed  of  trust  covering  all  the  property,  both  real  and  personal, 
now  owned  by  the  corporation  or  which  it  may  hereafter  acquire." 

Resolved,  That  the  stockholders  of  said Inc.,  a  cor- 
poration, do  hereby  approve  said  resolution  and  authorize  the  creation  of 

the  bonded  indebtedness  of  said Inc.,  for  the  purposes 

set  forth  in  said  resolution  and  the  securing  of  the  same  by  mortgage  or 
deed  of  trust,  as  set  forth  in  said  resolution;  and 

Resolved,  That  the  Board  of  Directors  of  this  corporation  be,  and  it 
is  hereby  expressly  authorized,  empowered,  and  directed  to  do  and  to 
perform  each  and  every  act,  deed  and  thing  whatsoever  which  to  the  said 
Board  of  Directors  shall  seem  requisite,  or  necessary,  or  proper,  to  fully 
carry  out  the  objects  and  intents  of  these  resolutions,  and  to  fully  accom- 
plish the  purposes  and  objects  for  which  said  bonded  indebtedness  shall 
have  been  created  and  authorized. 

76.    AUTHORIZING  BONDS,  ETC.,  TO  PAY  FOR  PURCHASES,  FLOAT- 
ING INDEBTEDNESS,  ETC. 

Resolved,  That  for  the  purpose  of  payment  of  that  part  of  the  purchase 

price  of  the railway  which  is  to  be  paid  in  bonds,  to  wit : 

dollars  for  the  purpose  of  retiring  the  present  outstand- 
ing   dollars  of  first  mortgage  bonds,  for  the  purpose  of 

paying  the  floating  indebtedness  of  this  company  and  for  the  purpose  of 
providing  such  additional  rolling  stock,  terminal  facilities  and  other  pur- 
poses as  the  Board  of  Directors  may  deem  proper  it  is  necessary  for  this 
company  to  borrow dollars ; 

Resolved,  (2)  That  a  series  of  first  consolidated  bonds  and  a  mortgage 
or  deed  of  trust  be  prepared  under  the  superintendence  of  the  president, 

which  series  of  bonds  shall  not  exceed  in  the  aggregate 

dollars  and  shall  be  for  one  thousand  dollars  each,  bearing  interest  at  the 
rate  of  five  per  cent  per  annum,  payable  semiannually,  the  principal 
money  of  said  bonds  shall  be  made  payable  to  bearer  (subject  to  a  privilege 
of  registration  of  ownership  as  hereinafter  mentioned),  on  the  first  day  of 

,   19 ,  at  the  Bank,   in  the  City  of 

or  at  such  other  place  in  said  city  as  the  company  may 

appoint,  and  give  five  days'  notice  thereof  by  publication  in  some  news- 
paper in  said  city ;  the  interest  shall  be  made  payable  at  the  same  place  or  at 
such  other  place  as  the  company  may  appoint  and  give  five  days'  notice  by 
publication  as  aforesaid,  semiannually  on  the  first  day  of  January  and  July 
successively,  in  each  year  until  the  princii)al  is  paid  according  to  the  interest 
coupons  attached  to  said  bonds;  said  bonds  shall  be  consecutively  num- 
bered, beginning  with  number  one,  and  shall  all,  without  reference  to  the 
order  priority  as  to  lien  or  payment,  of  one  over  the  other,  they  sliall  be  so 
made  as  to  pass  by  delivery  or  transfer  on  the  books  of  the  company  in 

the  City  of  ,  or  in  any  other  place  which  the  company 

may  name  for  that  purpose.   The  holder  of  any  of  said  l)onds  may  cause 
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the  ownership  thereof  to  be  registered  on  the  transfer  book,  or  other  books 

of  the  company  in  ,  or  other  place  named  as  aforesaid 

and  after  such  registration  of  ownership  certified  on  said  bonds  by  the 
transfer  agent  of  the  company,  no  transfer,  except  on  the  books,  shall  restore 
transferability  by  delivery ;  but  said  bonds  shall  continue  subject  to  succes- 
sive registration  and  transfer  to  bearer  as  aforesaid  at  the  option  of  the 
holder ;  and  the  interest  coupons  attached  to  said  bonds  shall  be  payable  to 
the  registered  holder  of  the  bond,  or  order,  unless  the  said  bond  is  regis- 
tered, or  is  registered  to  bearer,  in  which  case  said  coupon  shall  be  payable 
to  bearer.  Said  bonds,  prior  to  their  issue,  shall  be  signed  by  the  president, 
and  countersigned  by  the  treasurer,  and  the  coupons  shall  be  evidenced  by 
the  signature  of  the  treasurer  engraved  thereon; 

Resolved,  (3)  That  a  mortgage,  or  deed  of  trust,  be  prepared  which 
shall  be  signed  by  the  president  and  countersigned  by  the  secretary,  under 
the  corporate  seal  of  this  company,  and  acknowledged  in  the  same  manner, 

as  is  provided  by  the  laws  of  the  state  of  for  the 

acknowledging  of  deeds  conveying  the  road  of  this  company,  commencing 

in  the  city  of  « ,  at ,  with  the  right  of 

way,  and  all  the  real  and  personal  property  used  or  appropriated  for  the 
operation  or  maintenance  of  said  road,  whether  now  owned  or  hereafter 
to  be  acquired,  and  all  the  privileges  and  franchises  of  this  company,  and 

of  Company,  and  Company,  which 

have  been  consolidated  with  this  company,  for  the  holding,  operating  and 
maintaining  the  same,  together  with  the  income  arising  from  said  road  and 
property,  and  also  all  such  other  property  of  the  company  as  the  president 
may  see  fit  to  include  in  said  mortgage,  or  deed  of  trust,  by  specially  desig- 
nating the  same  therein  (but  excluding  all  the  real  estate  and  personal 
property  of  this  company  not  so  used  or  appropriated,  or  specifically  desig- 
nated as  aforesaid),  in  trust  to  secure  the  payment  of  said  bonds  and 
interest  coupons,  and  upon  such  terms,  and  with  such  provisions,  as  the 
president  of  this  company  may  by  executing  said  mortgage  or  deed  of  trust 
approve.^^ 


12 


From  St.  Louis  Union  Trust  Co.  v.  Wabash  C.  &  W.  R.  Co.,  258  111.  App.  9. 
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SECTION  5 
PERTAINING  TO  STOCK  AND  BONDS 

77.  AUTHORIZING    PERIODIC    ISSUES    OF    UNISSUED     CAPITAL 

STOCK 

Resolved,  That  the  Board  of  Directors  be  and  they  are  hereby  author- 
ized to  issue  the  balance  of  the  authorized  capital  stock  of  the  Company 
from  time  to  time  as  may  be  desirable  upon  payment  therefor  in  cash  at  par. 

78.  AUTHORIZING  INCREASE  OF  CAPITAL  STOCK 

Resolved,  That  the  capital  stock  of  this  company  be  increased  from 
$750,000  to  $1,000,000.1 

79.  AUTHORIZING   INCREASE   OF   CAPITAL   STOCK 

(another  form) 

Resolved,   That  the  authorized   capital   stock  of  , 

Inc.,  be  increased  from shares  of  the  par  value  of 

dollars  each,  to shares  of  the  par  value  of 

each,  so  that  the  authorized  capital  stock  of  said  corporation 

shall  hereafter  be dollars  instead  of  

dollars  as  heretofore.^ 

80.  AUTHORIZING  INCREASE  IN  CAPITAL  STOCK  OF  NEW  YORK 

COMPANY 

Resolved,  That  the  authorized  capital  stock  of  ,  a 

New    York   corporation,    be   increased    from   dollars 

($ ),  consisting  of  million  ( )   shares 

of  the  par  value  of  one  hundred  dollars  ($100)  each,  and  that  the  President 
or  any  Vice  President  and  the  Secretary  or  any  Assistant  Secretary  of  the 
Company  be  and  they  are  hereby  authorized  and  directed  to  execute  and 
file  in  the  proper  offices,  a  certificate  of  the  increase  of  authorized  capital 
stock,  pursuant  to  Sections  36  and  37  of  the  New  York  Stock  Corporation 

^  From  Irving  v.  U.S.,  44  F.(2)  246,  247. 

^  See  also  United  Hosiery  Mills  Corp.  v.  Stevens,  146  Tenn.  531,  243  S.W,  656. 

89 
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Law,  and  to  do  all  things  that  may  be  essential  to  effectuate  such  increase 
of  authorized  capital  stock. 

81.  INCREASING  CAPITAL  STOCK  BY  TRANSFER  FROM  SURPLUS 

TO  CAPITAL  ACCOUNT 

Resolved,  That  the  capital  stock  of  ,  Inc.,  be  in- 
creased from dollars  to dollars,  to  be 

divided  into  shares  of  the  par  value  of '. 

dollars  each,  and  that  such  increase  be  paid  up  by  transferring  

dollars  from  the  surplus  account  of  said  corporation  to  the  capital 

account  of  said  corporation,  and  distributed  and  taken  by  the  present 
stockholders  in  proportion  to  their  present  holdings. 

82.  INCREASING  AMOUNT  OF  NO  PAR  VALUE  STOCK  AND  FIXING 

PRICE  FOR  WHICH  INCREASED  STOCK  IS  TO  BE  SOLD 

Resolved,  That  the  price  at  which  such  increase  of  common  stock 
without  par  value  shall  be  subscribed  and  paid  for  by  the  stockholders  be 
fixed  at dollars,  and  the  time  and  manner  of  subscrip- 
tion and  payment  for  such  increased  stock  shall  be  as  follows: 

83.  AUTHORIZING  REDUCTION  OF  CAPITAL  STOCK 

Resolved,  That  the  directors  be  and  they  are  hereby  authorized,  subject 
to  the  approval  of  the  Banking  Commission,  to  reduce  the  company's 
capital  stock  from  one  million  dollars  ($1,000,000),  consisting  of  ten  thou- 
sand (10,000)  shares  of  the  par  value  of  one  hundred  dollars  ($100)  a 
share  to  five  hundred  thousand  dollars  ($500,000),  consisting  of  five  thou- 
sand (5,000)  shares  of  the  par  value  of  one  hundred  dollars  ($100)  a 
share,  and  in  consideration  of  such  reduction  and  the  cancellation  and 
retirement  of  five  thousand  (5,000)  shares  of  its  capital  stock  to  distribute 
in  partial  liquidation  of  the  company  and  the  pro  rata  return  to  the  stock- 
holders of  this  capital  investment  one  million  one  hundred  thousand  dollars 
($1,100,000)  of  the  company's  capital  funds,  five  hundred  thousand  dollars 
($500,000)  to  be  charged  to  capital  stock  and  six  hundred  thousand  dollars 
($600,000)  to  be  charged  to  the  company's  surplus  contributed  to  stock- 
holders ;  such  distribution  to  be  pro  rata  distribution  in  cash  to  the  stock- 
holders of  record  at  a  date  fixed  by  the  directors  upon  the  basis  of  two 
hundred  twenty  dollars  ($220)  a  share  for  the  five  thousand  (5,000)  shares 
,so  cancelled  and  retired ;  and 

■  :  Resolved,  That  following  a  reduction  of  the  company's  capital  stock 
from  one  million  dollars  ($1,000,000)  consisting  of  ten  thousand  (10,000) 
shares  of  the  par  value  of  one  hundred  dollars  ($100)  a  share  to  five 
hundred  thousand  dollars  ($500,000)  consisting  of  five  thousand  (5,000) 
shares  of  the  par  value  of  one  hundred  dollars  ($100)  a  share,  the  directors 
be  and  they  are  hereby  authorized,  subject  to  the  approval  of  the  Banking 


STOCKHOLDERS*  RESOLUTIONS  91 

Commission,  to  change  the  number  and  par  value  of  the  shares  of  the 
capital  stock  so  reduced  to  five  hundred  thousand  dollars  ($500,000)  from 
five  thousand  (5,000)  shares,  par  value  of  one  hundred  dollars  ($100)  a 
share  to  twenty  thousand  (20,000)  shares,  par  value  of  twenty-five  dollars 
($25)  ashare.3 

84.  REDUCING  CAPITAL  STOCK  4 

(another  form) 

Resolved,  That  the  capital  stock  of  the  Company, 

be  and  the  same  is  hereby  reduced  from  $ ,  the  present  author- 
ized capital,  to ,  divided  into shares  of  $ 

each. 

Further  Resolved,  That  the  president  and  secretary  of  the  Company 
be  and  they  are  hereby  authorized,  instructed  and  directed  to  execute  on 
behalf  of  the  Company  and  file  all  instruments  and  take  all  steps  necessary 
and  proper  to  effectuate  such  reduction. 

Further  Resolved,  That  the  president  and  secretary  of  the  Company 
be  and  they  are  hereby  authorized  and  instructed  upon  the  surrender  of  the 
original  certificates,  to  issue  new  certificates  therefor, 

85.  METHOD   OF  EFFECTING  DECREASE   OF  CAPITAL  STOCK 

And  Resolved,  That  in  accordance  with  the  foregoing  resolutions  the 
decrease  of  the  capital  stock  of  this  Company  shall  be  effected  by  purchasing 
stock  from  and  issuing  full-paid  stock  certificates  and  paying  cash  to  the 
Stockholders  in  the  amounts  set  forth  in  the  following  Schedule — provided 
that  the  payments  of  cash  shall  be  made  when  and  as  the  Officers  of  this 
Company  and  the  several  stockholders  entitled  thereto  may  agree,  viz. : 

Schedule  for  Settlement  of  Repurchase  of  Shares  on  Decrease 

OF  Capital  Stock 


Name 


Subscribed 

Shares 

Par 

Paid 

Due 

10 

1000 

400 

600 

10 

1000 

200 

800 

10 

1000 

200 

800 

50 

5000 

2000 

3000 

3  From  Elton  v.  Com.  Int.  Rev.,  47  B.T.A.  Ill,  113. 

^  See  as  to  power  to  reduce  capital  stock  of  a  corporation,  Part  I,  pages  7  and  8 ; 
Cook  Corps.,  Sees.  499,  501,  note  280,  282,  284,  289;  Clark  &  M.  Corps,  Sec.  411. 

See  as  to  reduction  of  capital  stock  affecting  preferred  stockholders,  Cook  Corps., 
Sec.  278;  Clark  &  M.  Corps.,  Sees.  411,  417. 

See  also  references  Part  II,  pages  284  and  285. 
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Name 


E 
F 
G 
H 
I 

J 

K 

L 

M 
N 
O 
P 

Q 

R 
S 


Subscribed 

Shares 

Par 

Paid 

Due 

10 

1000 

400 

600 

10 

1000 

200 

800 

10 

1000 

400 

600 

10 

1000 

400 

600 

10 

1000 

400 

600 

10 

1000 

400 

600 

10 

1000 

200 

800 

10 

1000 

400 

600 

10 

1000 

200 

800 

10 

1000 

200 

800 

10 

1000 

400 

600 

10 

1000 

200 

800 

10 

1000 

200 

800 

10 

1000 

200 

800 

5 

500 

100 

400 

225  22,500  7,100  15,400 


86.   INCREASING  OR  DECREASING  CAPITAL  STOCK  AND  CHANG- 
ING PAR  VALUE  5 

Whereas,  the  capital  stock  of Company  is 

dollars,  divided  into  shares  of  

dollars  each,  of  which has  been  taken  up  and 

per  cent  thereon  paid  in, 

And  Whereas,  for  the  due  carrying  out  of  the  objects  of  the  company 
it  is  deemed  expedient  that  the  said  capital  stock  should  be  increased  (or 

decreased)    to  the  sum   of   dollars,   or  re-divided  as 

follows : 

Now  Therefore  Be  It  Resolved  as  folbws,  that  is  to  say: 

In  Case  Of  Increase 

1.  That  the  capital  stock  of  the  company  be  increased  from  the  sum 

of dollars  to  the  sum  of  dollars  by 

the  issue   of   shares   of   new   stock   of   the  par  value   of 

dollars  each. 

2.  That  the  new  shares  be  issued  and  allotted  in  such  manner  and  pro- 
portion as  the  Directors  of  the  Company  may  deem  proper  for  the  benefit 
of  the  company. 

^  A  resolution  of  a  corporation  to  reduce  its  capital  stock  is  sometimes  required 
to  be  approved  and  confirmed  by  a  court,  and  when  the  power  thus  conferred  upon  a 
court  is  a  discretionary  power,  a  resolution  to  reduce  capital  stock  will  not  be  confirmed 
where  it  will  work  injustice  between  different  classes  of  stockholders.  See  In  re  Direct 
Spanish  Tel.  Co.,  34  Ch.  Div.  307.   Consult  the  statutes  of  the  various  states. 
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In  Case  Of  Reduction 

1.  That  the  capital  stock  of  the  company  be  reduced  from  $500,000, 
divided  into  5000  shares  of  $100  each,  to  $250,000,  divided  into  5000  shares 
of  $50  each,  and  that  such  reduction  be  effected  by  cancelling  capital  which 
has  been  lost  or  is  unrepresented  by  available  assets  to  the  extent  of  $50 
per  share  upon  each  of  the  5000  shares  which  have  been  issued  and  are 
now  outstanding,  and  by  reducing  the  nominal  amount  of  all  the  shares  in 
the  company's  capital  from  $100  to  $50  a  share;  or  all  the  shares  in  the 
company's  capital  from  $100  to  $50  a  share;  or 

That  the  capital  of  the  company  be  reduced  from  $20,000,  divided  into 
1000  shares  of  $20  each,  to  $10,000,  divided  into  1000  shares  of  $10  each, 
and  that  such  reduction  be  effected  by  cancelling  the  uncalled  capital  of 
$10  per  share. 

2,  That  the  allotment  of  such  shares  do  remain  as  at  present,  (or  that 
the  allotment  of  said  shares  be  made  by  the  Directors  according  to  the  rule 
following ). 

In  Case  Of  Re-Division 

1.    That  the  shares  of  the  value  of  

dollars  each,  at  present  constituting  the  capital  stock  of  the  company  shall 

be  re-divided  (or  sub-divided)  into  shares  of  the  value  of 

dollars  each  and  that  until  otherwise  ordered  the  capital 

stock  of  the  company  shall  consist  of shares  of  the  value  of 

dollars  each. 


87.    REDUCING  CAPITAL  STOCK  BY  RETIRING  SHARES  AND  DE- 
CLARING LIQUIDATION  DIVIDEND 

Resolved,  That  the  capital  stock  or  stated  capital  of  the  

Company  be  reduced  from  $100,000.00,  divided  into  1000  shares 

without  nominal  or  par  value,  to  $70,000.00,  divided  into  700  shares  of 
stock  without  nominal  or  par  value ;  that  said  reduction  in  the  capital  stock 
or  stated  capital  of  the  corporation  be  accomplished  by  retiring  300  shares 
of  the  issued  and  outstanding  stock  of  the  corporation,  the  shares  to  be 
retired  to  be  taken  from  the  stockholders  in  proportion  to  their  present 
holdings,  so  that  in  lieu  of  the  stock  now  held  each  stockholder  of  the 
company,  upon  surrender  of  his  certificate  of  stock,  shall  receive  a  new 
certificate  for  7/1  Os  of  the  number  of  shares  now  held,  and 

Resolved  Further,  That  there  shall  be,  and  is  hereby,  declared  a 
liquidation  dividend  of  $12,500.00  in  full  payment  and  exchange  for  the 
300  shares  of  capital  stock  of  the  corporation  to  be  retired  as  a  result  of  the 
reduction  in  the  capital  stock  thereof,  which  dividend  shall  be  paid  to  the 
stockholders  of  record  in  proportion  to  their  holdings  of  stock  of  this  cor- 
poration, with  the  understanding  and  upon  condition  that  the  amount  so 
paid  to  each  stockholder  shall  be  paid  and  received  in  full  payment  for  the 
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shares  of  stock  of  each  stockholder  retired  as  a  result  of  the  reduction  of 
the  capital  stock  of  the  corporation.^ 

88.  AUTHORIZING  REDUCTION  OF  OUTSTANDING  SHARES  OF 

CAPITAL  STOCK  BY  CANCELLATION  AND  REDUCTION  OF 

SHARES  HELD  BY  DECEASED  SHAREHOLDER  AND 

SURRENDER  AND  CANCELLATION  OF  SAID  STOCK 

IN  SETTLEMENT  OF  ACCOUNTS  OF  DECEDENT 

Whereas,  there  has  been  considerable  controversy  between  the  stock- 
holders and Company,  and  between  the  stockholders 

themselves,  and  also  with  the  Federal  Government  with  reference  to  the 

accounts  against  the  estate  of ,  deceased;  administrator 

of  said  estate;  Mrs and  Miss  ,  and 

Whereas,  it  is  deemed  advisable  that  stock  in  this  company  be  surren- 
dered and  cancelled  by  each  of  the  stockholders  liable  for  said  accounts  of 

,    deceased,    and    ,    administrator,   in 

order  to  cancel  and  pay  off  said  indebtedness  and  each  and  every  item  of 
it,  by  surrendering  a  sufficient  number  of  shares  out  of  the  certificates 
transferred  to  them  by  the  administrator,  at  the  rate  of  $100  per  share,  to 
fully  liquidate  the  accounts  in  question ;  and 

Whereas,  all  of  said  parties,  including  Miss ,  whose 

assent  hereto  is  given  by  her  Trustee,  Mrs ,  have  agreed 

and  consented  that  said  reductions  and  cancellations  be  made,  and 

Whereas,  it  is  considered  to  be  desirable,  and  the  corporation  being 
advised  that  the  proper  procedure  is  to  have  the  face  amounts  of  the 
certificates  issued  to  said  parties  by  the  corporation,  upon  the  transfer  of 
certificates  issued  to  said  parties  by  the  corporation  and  upon  the  transfer 
of  certificates  to  them  by  the  administrator,  reduced  on  their  face  by  memo- 
randum written  across  the  face  of  the  certificate  reciting  that  the  number 
of  shares  covered  by  said  certificates  was  reduced  in  accordance  with  this 
resolution, 

Now  Therefore  Be  It  Resolved,  by  the  stockholders  of  

Company  in  special  meeting  called  for  the  purpose  of  consider- 
ing this  resolution  and  the  matters  dealt  with  herein,  that  the  number  of 
shares  of  stock  outstanding  be  reduced  from  7,500  shares  of  par  value  of 
$100  to  6,473.21  of  par  value  of  $100  and  that  the  cancellation  and  reduc- 
tion be  made  in  the  certificates  issued  to  the  stockholders  in  transfer  from 

,  administrator,  and  that  the  capital  of  the  company  be 

reduced  on  the  books  in  accordance  with  this  resolution. 

Be  It  Further  Resolved,  That  the  Secretary  and  the  President  shall 

write  across  the  face  of  said  certificate  issued  to  the 

following: 


^  From  Waldo  W.  Wilson  v.  Com.  Int.  Rev.,  44  B.T.A.  1274,  1276. 
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"By  consent  of  the  holder,  and  on  a  unanimous  vote  of  the  stockholders 

of Company,  the  amount  of  shares  of  stock  in 

Company,   represented  by  this  certificate,  is  reduced   from 

2,234.25  shares  to  1,893.98  shares." 

The  same  shall  be  written  across  the  face  of  the  certificates  held  by 

,  showing  a  reduction  from  2,243.75  shares  to  1,900.49 

shares,  and  the  same  shall  likewise  be  written  across  the  stock  certificate 

held  by  Mrs ,  Trustee  for   Miss  , 

showing  a  reduction  from  2,243.75  shares  to  1,900.49  shares. 

Be  It  Further  Resolved,  That  when  said  certificates  are  so  written 
across,  they  shall  represent  only  the  number  of  shares  and  fractions  of 
shares,  as  shown  by  said  memorandum  so  signed  by  the  President  and 
Secretary  of  the  Company. 

Be  It  Further  Resolved,  That  the  Company  accepts  the  surrender  and 
cancellation  of  said  shares  of  stock  and  fractions  of  shares  in  full  settlement 

and  payment  of  the  accounts  of and  of , 

administrator,  and  hereby  releases  all  of  said  parties  from  any  other  or 
further  liability  on  account  of  said  accounts. 

Be  It  Further  Resolved,  That  the  President  of  the  Company  is 

authorized  and  directed  to  enter  into  negotiations  with  Mrs 

,  on  her  own  account  and  as  Trustee  for  Miss , 

looking  to  a  settlement  of  the  account  of  Mrs and  Mrs. 

,  Trustee  for  Miss  ;  Mrs 

's   account   amounting  to   $16,271.96   and  the   Trustee  account 

amounting  to  $2,089.64,  and  if  said  accounts  can  be  paid,  the  President  is 
hereby  authorized  and  empowered  to  enter  into  contract  to  accept  from 

Mrs and  Mrs ,  Trustee,  a  sufficient 

number  of  shares  of  stock  at  a  price  to  be  agreed  upon  between  them  for 
the  settlement  in  full  of  said  two  accounts.''' 

89.    AUTHORIZING   ISSUANCE    OF   STOCK   IN   PAYMENT   OF 

PROPERTY 

Whereas, has  offered  to  sell  to 

Inc.  property  as  follows: (describe  property),  in  consideration  for  the 

issuance  of  stock  of  Inc.,  to  the  amount  of  $ 

,  par  value,  and 

Whereas,  it  appears  to  the  stockholders  that  such  property  is  neces- 
sary for  the  business  of Inc.,  and  that  the  same  is  of  the 

value  of  $ ; 

Resolved,  That  the  Board  of  Directors  of Inc.,  be 

and  they  are  hereby  authorized,  in  their  discretion,  to  purchase  the  said 
property  for  the  said  price  and  to  issue  said  stock  in  payment  therefor. 


''From  Kate  Hudson  v.  Com.  Int.  Rev.,  34  B.T.A.  155.  157. 
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90.  AUTHORIZING  ISSUANCE  AND  SALE  OF  CAPITAL  STOCK  OF 

THE  COMPANY  TO  EMPLOYEES 

Resolved,  That  consent  be  and  it  hereby  is  given  to,  and  the  Company 
be  and  it  hereby  is  authorized  to  place  in  effect  the  plan  for  the  issuance  and 

sale  of  not  in  excess  of million,  ($ )  

shares  of  the  capital  stock  of  the  Company  to  employees  of  the 

Company  and  of  its  subsidiaries  as  set  forth  in  the  Proxy  Statement  sub- 
mitted to  stockholders  in  connection  with  this  meeting. 

91.  AUTHORIZING  DIRECTORS  TO  RETIRE  CAPITAL  STOCK 

Whereas,  the Company  now  owns  

shares  of  its  Class  A  stock  which  it  holds  as  treasury  stock;  and 

Whereas,  it  is  deemed  desirable  and  in  the  best  interests  of  the  com- 
pany to  retire  said shares  of  Class  A  stock; 

Now  Therefore  Be  It  Resolved,  That  the  officers  of  the  corporation 
be  and  they  are  hereby  authorized  to  take  any  and  all  steps  required  to  be 
taken  by  law,  as  a  result  of  the  retirement  hereby  effected.^ 

92.  RATIFYING    DIRECTORS*    RESOLUTION    AUTHORIZING    fRE- 
TIREMENT   OF   ALL   OF   CAPITAL   STOCK   BY   EXCHANGE 

OF  STOCK  IN  ANOTHER  CORPORATION 

Be  It  Resolved,  That  pursuant  to  the  provisions  of  the  resolution  so 
adopted  by  the  Board  of  Directors  and  this  day  ratified,  approved,  con- 
firmed and  adopted  by  the  stockholders,  the  capital  stock  of  this  company 
be  and  is  reduced  to  the  extent  that  shares  of  stock  of  this  corporation  may 

be  exchanged  for  shares  of  stock  of  the  Company,  as 

provided  in  said  resolution ;  and  as  such  reduction  is  accomplished  by  such 
exchange  of  shares,  the  shares  so  exchanged  and  as  exchanged  hereby  are 
ratified  until  all  of  the  common  capital  stock  of  the  company,  if  exchanged, 
has  been  so  retired.^ 

93.  CANCELLING  TREASURY  STOCK,  lo 

Whereas,  the  Company  now  owns  

shares  of  its  Class  A  stock  which  it  holds  as  treasury  stock;  and 

Whereas,  it  is  deemed  desirable  and  in  the  best  interests  of  the  com- 
pany to  retire  said  shares  of  Class  A  stock: 

Now  Therefore  Be  It  Resolved,  That  the  officers  of  the  corporation 
be  and  they  are  hereby  authorized  to  take  any  and  all  steps  required  to 
be  taken  by  law,  as  a  result  of  the  retirement  hereby  effected. 

«  From  Dodd  v.  Com.  Int.  Rev.,  36  B.T.A.  7,  11. 

®  From  Estate  of  Emanual  Ulman  v.  Com.  Int.  Rev.,  46  B.T.A.  517,  521,  where 
exchange  of  shares  of  stock  represents  "amounts  distributed  in  partial  liquidation" 
under  Sec.  115(c)  and  defined  in  Sec.  115  (i)  of  Rev.  Act  of  1936. 

^°From  Dodd  v.  Com.  Int.  Rev.,  46  B.T.A.  7,  11. 
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94.  REDUCING  NUMBER  AND  PAR  VALUE  OF  SHARES 

Resolved,  That  the  capital  stock  of  Inc.,  be  de- 
creased by  reducing  the  par  value  of  the  shares  of  the  capital  stock  of  the 
corporation  from  $ to  $ ,  and  reducing  the  num- 
ber of  shares  of  the  capital  stock  of  the  corporation  from to 

shares. 

95.  ANOTHER  FORM 

Whereas,  the  total  amount  of  capital  stock  of Inc., 

already  authorized  is dollars,  divided  into 

shares  of  the  par  value  of  one  hundred  dollars  ($100.00)  each,  and 

Whereas,  the  total  amount  of  capital  stock  of Inc., 

authorized  and  issued  is  dollars,  divided  into  

shares  of  the  par  value  of  one  hundred  dollars  ($100.00)  each,  and 

Whereas,  the  stockholders  of  said  corporation  are  desirous  of  reduc- 
ing the  amount  of  the  capital  stock. 

Resolved,  That  the  capital  stock  of Inc.,  is  hereby 

decreased    from   dollars    ($ ),    consisting   of 

shares  of  the  par  value  of  one  hundred  ($100.)  dollars  per 

share  to   „ dollars    ($ )    consisting   of   

shares  of  the  par  value  of  ten  dollars  ($10.)  per  share. 

Resolved,  That  each  and  all  of  the  stockholders  of  said  corporation 
shall  surrender  and  deliver  their  stock  certificates  to  the  officers  of  the  cor- 
poration or  to  the  registrar  in  exchange  for  which  the  stockholders  of  said 
corporation  shall  be  entitled  to  receive  one  share  of  the  capital  stock  of  said 
corporation  of  the  par  value  of  ten  dollars  ($10)  each  for  each  share  now 
held  and  owned  by  said  stockholders  in  said  corporation. 

Resolved,  That  the  shares  of  stock  now  remaining  in  the  treasury  of 
the  corporation  be  retired  and  cancelled. 

96.  AUTHORIZING  RETIREMENT  OF  UNISSUED  STOCK 

Resolved,  That  the  capital  stock  of  this  company  be  reduced  from 

$ to  $ ,  by  retiring  the  unissued  capital  stock 

of  the  corporation  to  the  extent  of  $ 

97.  REDUCING  CAPITAL  STOCK  BY  PURCHASE 

Resolved,  That  the  capital  stock  of company  be  reduced 

from  $ ,  divided  into  shares  of  the  par  value 

of  $ per  share,  to  $ divided  into 

(a  smaller  number)  shares  of  the  par  value  of  $ (unchanged) 

per  share. 
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Resolved,  That  the  officers  of  the  company  and  of  this  meeting  be 
authorized  and  directed  to  execute  such  statements,  certificates  and  affi- 
davits and  to  take  such  action  and  do  such  things  as  may  be  necessary  to 
carry  this  resolution  into  effect  and  to  procure  the  approval  of  the  secretary 
of  state  to  such  reduction  in  the  capital  stock  of  the  company. 

Resolved,  That  in  order  to  accomplish  such  reduction  in  the  capital 
stock  of  the  company  and  for  the  purpose  of  carrying  into  effect  such 
reduction  of  capital,  the  officers  of  the  company  are  hereby  authorized  and 
directed,  for  and  in  behalf  of  the  company,  to  purchase,  with  the  funds  of 

the  company,  shares  of  the  capital  stock  of  the  company  at 

par,  viz.,  at  the  price  of  $ per  share,  from  the  holders  of  said 

shares,  who  in  writing  have  agreed  to  sell  said  shares  at  par,  to  wit : 

From  shares 

From  shares 

From  shares 

All  of  the  stockholders  of  the  company,  in  writing,  having  consented 
to  such  purchase, 

Resolved,  That  said  shares,   so  purchased,  shall  be 

retired  and  cancelled.^^ 

M.  AUTHORIZING  EXCHANGE  OF  OLD  STOCK  FOR  NEW  STOCK 

Resolved,  That  each  of  the  stockholders  of  Inc., 

hereby  agrees  with  each  of  the  other  stockholders  to  deposit  with  the  com- 
pany the  number  of  shares  of  stock  now  owned  by  him,  and  that  said  shares 
so  deposited  may  be  surrendered  and  retired,  and  on  such  surrender  and 
retirement  he  will  take  in  lieu  of  and  in  exchange  for  said  shares  so  depos- 
ited, surrendered  and  retired,  an  equal  number  of  shares  of 

stock  of  Inc.,  which  stock  shall  be  in 

substitution  for  the  now  existing  stock  of  Inc.,  and 

that  the  president  and  secretary  of  the  company  be  and  they  are  hereby 

directed  to  prepare  new  certificates  of  stock  in  accordance 

with  this  plan,  and  cause  the  same  to  be  issued  to  the  shareholders  on  their 
surrender  of  the  old  certificates  for  the  now  outstanding  stock. 

99.    CHANGING  PAR  VALUE  STOCK  TO  NO  PAR  STOCK  12 

Resolved,  That  the  original  and  present  authorized,  issued,  and  out- 
standing    shares  of  common  stock  in  this  corporation,  each 

of  the  par  value  of dollars,  be  and  the  same  are  hereby 


"  From  Fuhlage  v.  Com.  Int.  Rev.,  32  B.T.A.  222,  holding  amount  received  by 
stockholder  in  redemption  of  his  stock  was  not  the  equivalent  of  a  taxable  dividend,  but 
was  a  payment  in  partial  liquidation  of  the  company,  within  the  meaning  of  Sec.  115 
of  the  Federal  Rev.  Act  of  1928. 

^^  Non  par  stock  is  flexible  in  permitting  almost  any  part  of  the  proceeds  received 
to  be  attributed  to  surplus  rather  than  to  capital,  thus  permitting  a  better  financial 
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changed  into shares  of  this  corporation's  common  stock  with- 
out par  value,  and  that  the  holders  of  the  shares  of  said  outstanding  com- 
mon stock  heretofore  with  a  par  value  of dollars  a  share 

shall  exchange  the  same  and  the  certificates  therefor  for  shares  of  common 
stock  without  par  value  and  the  certificates  therefor,  on  the  basis  of  one 

share  without  par  value  for  one  share  with  par  value  of 

dollars,  such  shares  without  par  value  to  be  issued  for  and  in  place  of  said 
shares  of  common  stock  heretofore  outstanding  and  without  any  capitaliza- 
tion or  impairment  of  any  existing  surplus  or  accumulated  and  undistrib- 
uted profits,  the  stated  capital  on  such  exchange  remaining 

doUars.^^ 

100.  CHANGING  PAR  VALUE  OF  SHARES  OF  STOCK 

Resolved,  That  the  par  value  of  the  shares  of  stock  of  

,   Inc.,   which   are  now   of   the   par  value   of   

dollars  ($ )  per  share,  be  and  the  same  are  hereby  changed  to  the 

par  value  of dollars  ($ )  per  share. 

101.  CHANGING  NUMBER  AND  PAR  VALUE  OF  SHARES  WITHOUT 

CHANGING  AMOUNT  OF  CAPITAL  STOCK 

Resolved,  That  the  number  of  shares  and  the  par  value  of  the  shares 

of Inc.,  be  changed  from  shares  of  the 

par  value  of dollars  ($ )  each  to 

shares  of  the  par  value  of dollars  ($ )  each,  so 

that  the  authorized  capital  stock  shall  be,  as  heretofore, 

dollars  ($ ). 

102.  INCREASING  AMOUNT  OF  PREFERRED  STOCK 

Resolved,  That  the  capital  stock  of Inc.  be  and  the 

same  is  hereby  increased  from  $ to  $ ,  and  that 

$ ,  or  the  whole  of  said  increase  be  issued  and  disposed  of  as 

preferred  stock,  in „ shares  of  $ each,  and  that 

the  holders  thereof  be  entitled  to  receive  a  dividend  on  said  preferred  stock 

of  per  cent  per  annum,  payable  out  of  the 

surplus  profits  of  the  corporation  for  each  year,  in  preference  to  all  other 
stockholders,  and  such  dividends  shall  be cumulative. 

Such  preferred  stock  may  be  redeemed  at  not  less  than  par  at  the  time 
and  price  hereby  fixed,  and  to  be  also  expressed  in  the  stock  certificates 

statement  and  greater  power  as  to  dividends.  Non  par  stock  may  be  issued  as  full  paid 
and  nonassessable  for  different  prices  from  time  to  time  according  to  the  market,  when 
par  value  stock  could  no  longer  be  sold  at  par.  Ballantine  Corp.  Law  &  Practice, 
Sec.  304. 

^^From  State  ex  rel.  Corinne  Realty  Co.  v.  Becker,  320  Mo.  908,  8  S.W.(2)  970. 

For  a  discussion  of  accounting  problems,  in  connection  with  issuance  of  no  par 
value  stock,  see  19  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  9237  and  Supplement. 
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thereof ;  to  wit :  (state  the  terms  of  redemption  and  also  the  designations, 
preferences,  voting  powers,  restrictions  or  qualifications,  if  any,  created). 

Resolved  Further,  That  the  president  and  secretary  of  said  corporation 
he  instructed  to  file  a  certificate  of  such  increase  with  the  secretary  of  state. 

103.  INCREASING  AMOUNT  OF  BOTH  COMMON  AND  PREFERRED 

STOCK 

Whereas,  the  capital  stock  of  this  company  is  insufficient  and  it  is 
necessary  that  the  same  be  increased  to  the  amount  hereinafter  stated  for 
the  construction  of  its  road,  the  construction  of  a  second  additional  track, 
the  extension  of  its  line  and  the  construction  of  branches  thereof,  the 
increase  of  its  machinery,  rolling  stock  or  other  fixtures,  each  and  all  of 
which  has  become  necessary  for  the  speedy  and  convenient  transaction  of 
its  business,  and  also  for  the  purpose  of  paying  bonds  issued  or  guaranteed 
by  it,  or  for  the  purpose  of  extending  its  line  of  railroad  and  constructing 
branches  thereof,  and  for  each  and  all  of  the  purposes  aforesaid : 

Resolved,  That  the  authorized  capital  stock  of  this  company  be,  and 
the  same  is  hereby  increased  by  the  amount  of  $98,000,000,  which  increase 
shall  consist  of  980,000  shares  of  the  par  value  of  $100  each,  of  which 
165,000  shares  shall  be  preferred  stock  and  815,000  shall  be  common  stock, 
so  that  the  total  authorized  capital  stock  of  this  company,  of  all  classes, 
shall  be  $200,000,000,  consisting  of  2,000,000  shares  of  the  par  value  of 
$100  each  and  of  which  capital  stock  405,000  shares  shall  be  preferred  stock 
and  1,595,000  shares  be  common  stock. 

Resolved,  That  the  proper  officers  of  this  company  be,  and  they  are, 
hereby  authorized  and  empowered  to  make  such  certificates  and  payments 
and  take  such  other  action  as  may  be  necessary  in  order  to  effect  the 
increase  of  the  capital  stock  of  this  company  provided  for  by  the  foregoing 
resolution.^* 

104.  INCREASING  BOTH  PAR  AND  NO  PAR  STOCK 

Resolved,  That  the  capital  stock  of Inc.,  is  hereby 

increased  from  $ ,  consisting  of  shares  of  the 

par  value  of  $ and shares  of  stock  of  no  par 

value  to  $ ,  consisting  of shares  of  the  par  value 

of  $ and shares  of  no  par  value. 

The  total  amount  of  capital  stock  already  authorized  is  $ 

The  amount  of  the  increased  capital  stock  which  it  is  proposed  to 
issue  at  once  and  which  will  be  paid  in  cash  is  as  follows : 

shares  having  a  par  value  of  $ per  share  is  jcornmon     ^ 


,           1      .                        1       .  (common     $.. 

shares  havmg  no  par  value  is j       ^         ■,   X 


^*  From  Pollitz  v.  Wabash  Ry.  Co.,  167  F.  145,  154. 
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The  amount  of  the  increased  capital  stock  which  it  is  proposed  to  issue  at 
once  for  property,  and  appraised  value  thereof  are  as  follows : 

shares  having  a  par  value  of  $ per  share  is  jcommon     $ 


shares  having  no  par  value  is I'^Ti^rr^d  I 

The  location  and  a  general  description  of  such  property  are  as  fol- 
lows : 


105.   AUTHORIZING  ISSUANCE  OF  STOCK  IN  TRUST 

Whereas,  the  number  of  shares  of  the  authorized  common  stock  of 

this  company  has  been  increased  from to  

shares,  for  the  purpose  of  making  available shares  of  said 

common  stock,  as  provided  in  this  resolution,  and 

Whereas,  the  holders  of  all  the  shares  of  the  common  stock  of  this 
company  now  outstanding,  and  the  board  of  directors  consider  it  for  the 

best  interests  of  this  company  that  said  additional shares  of 

the  common  stock  of  this  company  be  issued  as  hereinafter  provided; 

Therefore  Be  It  Resolved,  That shares  of  the  common 

stock  of  the Company  be  forthwith  issued  unto 

,  to  be  held  by  in  trust  for  such  period  or 

periods  as  shall  by  him  be  considered  advisable,  the  dividends  or  earnings 
upon  such  stock  when  and  as  received  by to  be  distrib- 
uted or  accumulated  by  him  as  he  shall  determine,  and  consider  for  the  best 

interest  of  the  Company  and  its  employees,  or  such 

thereof  as  in  his  sole  judgment  are  deserving  of  special  consideration  or 
reward  by  reason  of  faithful  services  and  attention  to  the  interests  of  the 

Company,  to  have  full  power  and 

control  over  said  stock,  including  the  right  from  time  to  time,  should  he 
determine,  to  distribute  portions  thereof  to  such  persons  or  employees, 
whom,  in  his  discretion  he  may  consider  deserving  thereof.  Power  of  con- 
trol, and  disposition  and  distribution  of  said  stock  in  whole  or  in  part, 
together  with  the  accumulation  of  earnings  and  dividends,  if  any,  is  hereby 

declared  to  include  and  embrace individually,  so  that  he 

may  be  and  become  the  owner  thereof  or  of  any  portion  of  the  same.   In  the 

event  of  the  resignation  or  renunciation  of  ,  the  power 

is  hereby  given  to to  appoint  a  successor  in  such  trustee- 
ship, or  in  the  event  of  the  death  of ,  a  successor  to  tlie 

trust  herein  reposed  in  and  upon  him  shall  be  selected  by  resolution  duly 
adopted  by  the  Board  of  Directors  of  Company.^^ 


*5  From  Blair  v.  F.  H.  Smith  Co.,  18  Del.  150,  156  A.  207.  Circumstances  sur- 
rounding issuance  of  50,000  shares  of  stock  without  consideration  to  trustee,  empower- 
ing him  to  distribute  same  to  those  he  should  deem  deserving,  held  to  require  cancella- 
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106.    INCREASING  NUMBER  OF  NO  PAR  SHARES  AND  PROVIDING 
FOR  EXCHANGE  OF  OLD  FOR  NEW  SHARES 

Resolved,  That  the  present  authorized  number  of  shares  of  capital 

stock  of  the Inc.,  viz., shares,  all  without 

par  value,  be  increased  to  and  fixed  at  the  number  of shares, 

all  of  the  same  class,  without  par  value,  as  provided  in  subdivision  C  of 
section  36  of  the  Stock  Corporation  Law;  and 

Be  It  Resolved,  That  the  present  authorized  number  of  shares  of 

capital  stock  of  the  corporation,  viz., shares,  all  without  par 

value,  be  changed  into shares,  all  of  the  same  class  without 

par  value,  by  issuing  certificates  for  the  new  authorized  shares  in  exchange 
for  certificates  for  the  present  outstanding  shares  on  the  basis  of  three  such 
new  authorized  shares  for  each  one  present  outstanding  share,  on  the 
surrender  of  certificates  for  the  present  outstanding  shares,  as  provided  in 
subdivision  (F)  of  section  36  of  the  Stock  Corporation  Law ;  and 

Be  It  Resolved,  That  the  statements  respecting  the  capital  stock  of 
the  corporation  as  contained  in  paragraph  marked of  the  certifi- 
cate of  incorporation,  be  changed  to  read  as  follows,  viz. : 

"...  .  The  capital  of  the  corporation  shall  be  at  least  equal  to  the 
sum  of  the  aggregate  par  value  of  all  issued  shares  having  par  value, 
plus  one  dollar  in  respect  to  every  issued  share  without  par  value,  plus 
such  amounts  as,  from  time  to  time,  by  resolution  of  the  Board  of 
Directors,  may  be  transferred  thereto.  The  capital  shall  not  be  less  than 
dollars." 

and 

Be  It  Resolved,  That  at  such  time  or  times,  and  in  such  manner,  and 
under  and  subject  to  such  conditions  as  to  deposit,  surrender,  exchange  and 
otherwise,  as  hereafter  may  be  prescribed  by  the  Board  of  Directors  or  by 
the  executive  committee  thereof,  or  by  the  proper  officers  of  the  corpora- 
tion, in  their  sole  discretion,  the  corporation  shall  issue  or  cause  to  be  issued 
to  the  persons  lawfully  entitled  thereto,  three  shares  of  such  new  authorized 
capital  stock  of  the  corporation  of  the  same  class  and  without  par  value  for 
each  one  share  of  present  outstanding  capital  stock  of  the  corporation  held 
by  them  upon  the  surrender  of  the  certificates  for  shares  of  such  present 
outstanding  capital  stock ;  and 


tion  of  stock.   Promoters  were  otherwise  compensated  for  their  services  and  there  w?s 
no  consideration  given  for  the  stock  issued. 

The  policy  of  the  various  states  toward  voting  trusts  is  not  uniform  either  as  to 
the  right  to  create  such  a  trust  or  the  length  of  time  it  will  be  permitted  to  stand. 
While  most  states  permit  voting  trusts  for  a  period  of  time,  there  are  certain  states 
whose  policy  is  against  the  tying  up  of  the  voting  control  of  the  corporation  in  this 
way.  Statutes  should  be  consulted  as  to  jurisdictions  in  which  valid  voting  trusts  can 
be  created.  See  also  Fletcher  Cye.  Corps.  (Perm.  Ed.),  Sees.  8879,  8985,  9000  and 
Supplement. 
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Be  It  Resolved,  That  the  president  or  a  vice  president  and  the  secre- 
tary or  an  assistant  secretary  of  the  corporation  be  and  they  are  hereby 
authorized  and  directed  to  make,  execute,  subscribe,  acknowledge  and  file 
the  certificate  and/or  other  instruments  prescribed  by  law,  and  to  do  any 
and  all  things  which  they  may  deem  necessary  or  proper  to  carry  into  effect 
the  increase  and  change  hereinabove  authorized  in  respect  to  shares  of  capi- 
tal stock  of  the  corporation. 

107.    AUTHORIZING   ISSUE   OP  PREFERRED   STOCK   SUBJECT  TO 

CERTAIN   RIGHTS,  PRIVILEGES,   PREFERENCES,  TERMS 

AND  CONDITIONS 

Resolved,  That  the  Company  issue  900,000  shares  no  par  value  cumu- 
lative Preferred  Stock,  subject  to  the  following  rights,  privileges,  prefer- 
ences, terms  and  conditions : 

Holders  of  Preferred  Stock  shall  be  entitled  to  receive  cumulative  divi- 
dends thereon  at  the  rate  of  $7  per  share  per  annum,  and  no  more,  payable 
out  of  the  surplus  profits  of  the  corporation  quarterly  on  the  first  days  of 
January,  April,  July  and  October  in  each  year,  before  any  dividends  shall 
be  paid  or  set  apart  upon  the  common  stock  of  the  company. 

The  whole  or  any  part  of  said  preferred  stock,  at  any  time  outstanding, 
may  be  redeemed  by  the  corporation  at  its  option  at  any  dividend  date  at 
$120  per  share  and  all  accumulated  unpaid  and  accrued  dividends  thereon. 
In  case  less  than  the  entire  number  of  shares  of  outstanding  preferred  stock 
is  redeemed,  the  particular  shares  to  be  redeemed  shall  be  determined  by 
lot  or  in  such  other  manner  as  the  Board  of  Directors  shall  decide.  Notice 
of  redemption  shall  be  given  by  mail  addressed  to  the  registered  holder  of 
the  stock  to  be  redeemed,  at  the  address  appearing  upon  the  books  of  the 
company,  and  likewise  by  publication  in  not  less  than  one  newspaper  of 
general  circulation  published  in  the  City  of  Philadelphia  and  in  not  less 
than  one  newspaper  of  general  circulation  published  in  the  City  of  New 
York  at  least  thirty  days  prior  to  the  date  fixed  for  redemption.  The 
company  shall  likewise  have  the  right,  with  or  without  inviting  tenders,  to 
purchase  Preferred  Stock  at  any  price  below  $120  a  share  and  accumulated 
unpaid  and  accrued  dividends  thereon.  Any  stock  so  purchased  may  be 
reissued. 

So  long  as  any  of  the  Preferred  Stock  remains  outstanding,  the  com- 
pany will  not,  without  the  consent  of  the  holders  of  two-thirds  of  the 
Preferred  Stock  outstanding,  create  any  mortgage  debt  or  other  obligation 
which  would  be  entitled  to  payment  out  of  the  assets  of  the  corporation 
prior  to  the  Preferred  Stock,  excepting  only  such  obligations  as  may  be 
incurred  in  the  ordinary  and  usual  course  of  business,  not  secured  by  a  lien 
upon  the  company's  property  and  excepting  also  purchase  money  obliga- 
tions given  in  connection  with  the  acquisition  of  new  property,  nor  shall  the 
company,  without  such  consent,  create  any  other  issue  of  stock  which  shall 
in  any  way  impair  the  rights  of  the  holders  of  the  present  issue  of  Pre- 
ferred Stock. 
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No  dividends  shall  be  declared  or  paid  on  the  common  stock  until  the 
current  quarterly  dividend  on  the  preferred  stock  as  well  as  all  accumulated 
or  defaulted  dividends  thereon  shall  have  been  either  paid  or  set  aside. 

In  the  event  of  bankruptcy,  insolvency,  voluntary  or  involuntary  dis- 
solution of  the  company,  holders  of  Preferred  Stock  shall  be  entitled  to 
receive  in  distribution  of  the  assets  $100  a  share  and  all  accumulated, 
unpaid  and  accrued  dividends  thereon  before  any  sum  shall  be  paid  to  or 
any  assets  distributed  among  the  holders  of  the  common  stock. 

In  case  the  company  shall  fail  to  pay  any  quarterly  dividend  upon  the 
Preferred  Stock  when  due,  holders  of  Preferred  Stock  shall  have  the  same 
right  to  vote  with  respect  to  such  stock  as  the  holders  of  common  stock,  at 
all  meetings  of  the  corporation,  so  long  only  as  such  default  continues. 
Except  as  herein  expressly  provided,  holders  of  Preferred  Stock  shall  not 
be  entitled  to  vote  with  respect  thereof  at  any  meeting  of  the  corporation. 

Holders  of  Preferred  Stock  shall  not  be  entitled  to  share  or  participate 
with  respect  thereof  in  any  stock  dividends  declared  by  the  company  or  in 
any  right  to  subscribe  for  or  purchase  additional  stock  of  the  company  nor 
shall  holders  of  Preferred  Stock  be  entitled  to  receive  with  respect  thereof 
dividends  in  excess  of  $7  per  share  per  annum  nor  to  receive  in  any  distri- 
bution of  the  assets  more  than  $100  per  share  with  accumulated  and  accrued 
unpaid  dividends. 

Except  as  herein  otherwise  expressly  provided,  the  no  par  value  Pre- 
ferred Stock  shall  be  on  a  parity  with  the  par  value  of  the  7%  Preferred 
Stock  and  holders  of  each  class  of  stock  shall  be  entitled  to  participate  upon 
the  same  basis  so  long  as  any  of  the  par  value  Preferred  Stock  remains 
outstanding. 

Resolved,  That  said  Preferred  Stock  shall  be  issued  as  of  ..... 

,19 

Resolved,  That  of  said  stock,  700,000  shares  shall  be  issued  to  the 
Common    Stockholders   of   record   according   to   the   transfer   books   on 

,  19 ,  in  proportion  to  their  respective  holdings  on  that 

date,  and  that  the  transfer  books  for  the  common  stock  of  the  company 

shall  close ,  19 ,  and  no  common  stock  shall  be  accepted 

for  transfer  between  the  close  of  business  on ,  19 ,  until 

,19 

Resolved,  That  the  remaining  200,000  shares,  or  so  much  as  may  be 
required  for  that  purpose  shall  be  offered  and  issued  in  exchange  for  the 
7%  Preferred  Stock  of  the  Company  now  outstanding,  on  the  basis  of 
eleven  shares  of  no  par  value  stock  for  ten  shares  of  par  value  stock  and 
that  the  Board  of  Directors  be  empowered  to  fix  a  time  limit  within  which 
such  exchange  shall  be  made  and  from  time  to  time  to  extend  the  same. 

Resolved,  That  any  of  said  stock  not  required  for  the  foregoing  pur- 
poses at  any  time  remaining  unissued,  may  hereafter  be  disposed  of  in 
such  manner,  at  such  times  and  for  such  purposes  as  the  Board  of  Direc- 
tors may  hereafter  determine. 
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Resolved,  That  the  stated  capital  of  the  company  be  fixed  at 
$30,000,000.16 

108.  REQUESTING  DIRECTORS  TO  DECLARE  STOCK  DIVIDEND 

Whereas,  there  have  been  expended  for  permanent  improvements  and 

betterments,  including  machinery,  barges,  flats,  etc.,  during  the  years  19 , 

19. ,  19 ,  19 and  19 ,  more  than dollars, 

all  of  which  sum  has  been  furnished  from  the  net  earnings  of  the  company 
and  fairly  belongs  to  the  stockholders  of  this  company. 

Therefore  Resolved,  That  the  directors  of  this  company  be,  and 
hereby  are,  authorized  and  requested  to  direct  the  president  and  secretary 

of  the  company  to  issue shares  of  the  capital  stock  of  the 

company,  to  be  divided  pro  rata  among  the  present  stockholders  of  this 
company  as  follows: ^^ 

109.  AUTHORIZING    DIRECTORS    TO    ISSUE    NON-VOTING    DIVI- 

DEND OBLIGATIONS 

Whereas,  this  Company  has  hitherto  expended  of  its  earnings,  for 
the  purpose  of  constructing  and  equipping  its  road  and  in  the  purchase  of 
real  estate  and  other  properties  necessary  for  its  uses,  with  a  view  to 
increase  its  traffic,  moneys  exceeding  in  amount  25  per  cent  of  the  capital 
stock  and  dividend  obligations  of  the  Company,  which  amount  might  have 
been  properly  charged  to  the  cost  of  its  road  and  property ; 

Resolved,  That  for  the  purpose  of  dividing  among  the  holders  of  the 
guaranteed  and  common  stock  and  dividend  obligations  of  this  Company  a 
portion  of  the  amount  standing  upon  its  books  to  the  credit  of  profit  and 
loss  equal  to  25  per  cent  of  the  aggregate  face  value  of  all  the  stocks  and 
dividend  obligations  of  this  Company  now  outstanding,  which  amount  is 
less  than  what  has  been  heretofore  earned  by  the  Company  and  expended 
in  permanent  additions  and  improvements  to  the  Company's  property, 
properly  chargeable  to  the  cost  of  the  road  and  property  and  placed  to  the 
credit  of  profit  and  loss,  instead  of  being  used  in  the  payment  of  dividends, 
the  Board  of  Directors  are  hereby  authorized  and  directed  to  issue  to  the 
holders  of  stocks  and  dividend  obligations  recorded  on  the  books  of  the 
Company  at  the  close  of  business  ,  19 ,  non-voting  divi- 
dend obligations  in  amounts  of  $100  or  multiples  of  that  amount,  to  the 
extent  of  25  per  cent  of  the  amount  held  by  each  holder  of  said  stock  or 
dividend  obligations,  bearing  in  lieu  of  a  fixed  rate  of  interest  on  each  $100 
of  such  dividend  obligations  an  amount  equivalent  to  the  dividend  payable 


^®  From  Johnson  v.  Fuller,  36  F.S.  744,  a  resolution  adopted  at  a  meeting-  of  stock- 
holders providing  for  issuance  of  cumulative  preferred  stock  and  specifying  the  rights, 
privileges,  preferences,  terms  and  conditions  printed  on  reverse  side  of  preferred  stock 
certificate,  became  a  part  of  contract  between  corporation  and  preferred  stockholder, 
and  it  also  was  a  contract  among  the  stockholders  inter  sesc. 

'''From  Great  Western  Mining  &  Mfg.  Co.  v.  Harris,  128  F.  321. 
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after ,  19 ,  on  each  share  of  common  stock  and  existing 

dividend  obHgations  of  the  Company  at  the  several  dates  when  such  divi- 
dends shall  be  payable,  and  entitled  in  any  division  of  the  assets  of  the 
Company  to  share  in  a  corresponding  proportion  of  the  same. 

For  the  fractional  part  of  $100,  to  which  any  stockholder  or  dividend 
obligation  holder  may  be  entitled,  there  shall  be  issued  to  him  a  certificate  of 
dividend  scrip,  which  certificate  may  be  converted  into  dividend  obligations 
when  presented  in  sums  of  $100,  but  which  shall  not  be  entitled  to  interest 
or  a  share  of  the  dividends  until  so  converted,  and  only  to  such  interest  and 
share  of  dividends  payable  subsequently  to  such  conversion.  If  not  con- 
verted within  one  year  from  the  date  of  the  issue  thereof,  the  right  to 
convert  the  same  shall  thereupon  cease,  and  such  fractional  parts  shall  be 
redeemed  by  the  Company  in  cash  at  their  par  or  face  value  and  can- 
celled.^^ 

110.  AUTHORIZING  APPLICATION  OF  DIVIDENDS  TO  PAYMENT 

OF  UNPAID  SUBSCRIPTIONS 

Whereas,  the  real  estate  belonging  to  the  company  is  in  fact  of  the 
value  of  $ ;  and 

Whereas,  there  is  now  on  hand,  undistributed,  upwards  of  $....„. 

of  the  surplus  earning  of  the  company ;  and 

Whereas,  the  present  capital  stock  of  the  company  issued  and  held  by 
the  stockholders  is  but  $. ,  in  which  the  real  estate  is  repre- 
sented at  $ ; 

Now  Therefore,  for  the  purpose  of  truly  representing  the  value  of  the 
assets  and  property  of  the  company  which  constitutes  its  capital  in  stock 
thereof ; 

Be  It  Resolved,  That  the  Board  of  Directors  be  and  they  are  hereby 
instructed  to  cause  to  be  issued  certificates  of  capital  stock  to  the  additional 

amount  of  $ ,  making  the  aggregate  issue  $ ,  to 

be  divided  among  the  present  stockholders  in  proportion  to  the  amount 
held  by  each.^^ 

111.  AUTHORIZING    PURCHASE    BY    CORPORATION    OF    UNPAID 
SHARES   OF   STOCK   FROM   STOCKHOLDER  AND   HOLD- 
ING SAID  STOCK  IN  TREASURY 

Whereas,  upon  the  organization  of  Company  Inc., 

subscribed  for  501  shares  of  Class  A  stock  in  this  cor- 
poration at  a  price  of  $100  per  share,  and  1501  Class  B  shares  of  said  stock 
at  a  price  of  $1  per  share,  as  appears  from  the  Articles  of  Association  of 
said  corporation  executed  upon  ,  19 ;  and 

^»  From  Boyer's  Appeal,  224  Pa.  144,  17>  A.  320. 

^®  From  Kenton  Furnace  Railroad  &  Mfg.  Co.  v.  McAlpin,  5  F.  IZI . 
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Whereas,  since  the  organization  of  said  corporation  said 

, paid  in  the  price  of  561  of  Class  B  shares  subscribed  for  by  him  as 

appears  from  the  books  and  records  of  this  corporation,  but  has  never  paid 
in  the  price  of  the  balance  of  the  940  Class  B  shares  in  said  stock  subscribed 
for  by  him,  as  aforesaid;  and 

Whereas,  upon  the  organization  of  this  corporation  said  

paid  in  the  price  of  21  of  said  Class  A  shares,  as  appears  from  the 

books  and  records  of  this  corporation,  but  has  never  paid  in  the  price  of  the 
balance  of  Class  A  shares  subscribed  for  by  him  as  aforesaid,  or  any  part 
thereof ;  and 

Whereas,  it  was  determined  by  resolution  duly  adopted  at  the  annual 

meeting  of  the  Board  of  Directors  of  this  corporation  held , 

19 ,  that  said should  have  the  right  and  option  to  make 

payment  for  the  balance  of  his  said  subscription  to  Class  A  and  Class  B 
shares  of  stock  in  this  corporation  at  any  time  within  one  year  from  the 
date  of  said  meeting,  as  appears  from  the  records  and  minutes  of  said 
meeting;  and 

Whereas,  said has  never  accepted  or  received  any 

dividends  upon  said  unpaid  shares  in  the  stock  of  this  corporation  sub- 
scribed for  by  him,  or  accepted  or  derived  any  other  benefits  therefrom  or 
exercised  the  option  therein  mentioned  granted  to  him  by  the  Board  of 

Directors  of  said  corporation  at  the  annual  meeting  held  , 

19 ,  to  pay  for  said  shares  within  one  year  from  said  date ;  and 

Whereas,  said has  stated  to  the  stockholders  at  this 

meeting  convened  that  he  feels  it  would  now  be  unfair  for  him  to  purchase 
or  accept  said  unpaid  shares  in  the  Class  A  and  Class  B  stock  of  this 
corporation  at  the  price  at  which  he  subscribed  for  the  same  because  of  the 
great  increase  in  value  of  said  shares  since  the  organization  of  this  corpo- 
ration, and  from  other  motives  of  fairness  and  generosity,  has  elected  to 
release  his  rights  to  said  shares  and  to  resell  the  same  to  the  corporation 
at  the  price  at  which  he  subscribed  for  the  same,  such  price  to  be  paid  solely 

through  the  release  of  the  said from  any  and  all  liability 

upon  account  of  his  subscription  for  said  shares;  and 

Whereas,  it  is  manifestly  beneficial  to  this  corporation  to  accept  said 
ofifer  made  by  ;  and 

Whereas,  as  appears  from  the  books  and  records  and  the  financial 
statement  of  this  corporation,  the  gross  assets  thereof,  as  of  the  date  of 
this  meeting,  amount  to  not  less  than  $131,344.29  and  the  aggregate  amount 
of  any  and  all  liabilities  of  the  corporation  as  of  the  date  hereof  (including 
all  issued  or  subscribed  capital  stock)  do  not  exceed  the  sum  of  $97,324.14 
and  the  net  assets  or  surplus  of  the  corporation  as  of  the  date  of  this  meet- 
ing are  not  less  than  the  sum  of  $34,020.15 ;  and 

Whereas,  it  appears  that  the  surplus  or  net  assets  of  the  corporation 
are  now  in  excess  of  the  amount  required  to  accept  said  offer  hereinabove 


io8  CORPORATE  RESOLUTIONS 

mentioned  by  said  and  repurchase  at  the  original  sub- 
scription price  thereof  said  unpaid  Class  A  and  Class  B  shares  in  the  stock 
of  this  corporation  subscribed  for  by  said  ,  as  herein- 
above stated; 

Now  Therefore  Be  It  Resolved,  That Company 

Inc.,  does  hereby  accept  the  offer  of  said to  sell,  assign 

and  transfer  to  it  all  his  right,  title  and  interest  in  and  to  said  480  shares 
in  the  Class  A  stock  and  940  shares  in  the  Class  B  stock  of  this  corporation 
subscribed  for  by  him  upon  the  organization  thereof  but  never  paid  in  by 
him,  together  with  any  and  all  dividends  which  may  have  heretofore  been 
declared  to  be  paid  or  become  payable  upon  said  shares,  at  the  original  sub- 
scription price  of  said  shares,  and  that  payment  for  the  repurchase  of  said 

shares  by  the  corporation  from  said  at  the  price  or 

prices  aforesaid  be  made  from  the  net  assets  or  surplus  of  this  corporation, 
and  that  payment  for  said  shares  at  such  prices  be  made  by  and  through 

the  release  of  said of  and  from  any  and  all  liability  on 

account  of  his  subscription  for  said  shares;  and 

Be  It  Further  Resolved,  That  this  corporation,  by  and  through  its 
proper  corporate  officers,  shall  execute  and  enter  into  an  agreement  with 

said  in  such  form  as  the  Board  of  Directors  of  this 

corporation  may  in  their  discretion  approve  or  authorize  to  be  executed  by 
said  officers  on  its  behalf,  providing  among  other  things,  for  such  release 
of  said from  any  and  all  liability  on  account  of  his  sub- 
scription to  said  shares;  and 

Be  It  Further  Resolved,  That  said  shares  in  the  capital  stock  of  this 

corporation,  purchased  or  repurchased  by  it  from  said 

in  pursuance  of  this  resolution,  shall  not  be  cancelled  or  retired  but  shall 
be  held  in  the  Treasury  of  the  Company  as  Treasury  stock  until  the  further 
order  of  the  Board  of  Directors,  and 

Be  It  Further  Resolved,  That  the  Board  of  Directors  of  this  corpo- 
ration be  and  they  are  hereby  authorized  and  empowered  to  take  any  and 
all  such  action  as  they  may  deem  best  for  the  purpose  of  carrying  out  this 
resolution  and  the  purposes  thereof.^^ 

112.    WAIVING   PREEMPTIVE    RIGHTS   AND   AUTHORIZING   SALE 

TO  PRESIDENT 

Whereas,  the  capital  stock  of  this  corporation  was  increased  from 

( )  shares  of  common  stock  without  par  value,  by 

authority  of  the  stockholders  given  at  a  special  meeting  held  on  the 

day  of ,  19 ,  and  none  of  said ( ) 

new  shares  of  common  stock  without  par  value  have  been  issued ;  and 

Whereas,  ,  President  of  this  corporation,  has  sub- 
mitted an  offer  to  this  corporation  to  purchase  all  of  said  

20  From  Myers  v.  C.  W.  Toles  &  Co.,  287  Mich.  340,  283  N.W.  603. 
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( )  shares  of  unissued  common  stock  for  the  price  of  $ 

per  share,  payable  in  cash ; 

Resolved,  That  the  stockholders  of  this  corporation  hereby  waive  their 
preemptive  right  to  subscribe  in  proportion  to  their  respective  holdings  of 

the  capital  stock  of  this  corporation,  to  the  ( ) 

shares  of  unissued  common  stock  without  par  value  made  available  by  the 
increase  in  the  capital  stock  duly  authorized  at  a  special  meeting  of  the 

stockholders  held  on  the  day  of  ,    19 ,  and 

hereby  authorize  the  Board  of  Directors  to  accept  the  offer  of  

and    to    issue    to    said    ,    

( )  shares  of  common  stock  without  par  value,  and  the  certificate 

or  certificates  evidencing  the  same,  upon  full  payment  thereof. 

113.    APPROVING   EXERCISE    OF    OPTION   TO    PURCHASE   STOCK 

Whereas,   under  an  option  agreement   dated  the  day   of 

,  19 ,  duly  made  and  entered  into  by 

Inc.,  and  the  Trust  Company  of  , 

this   corporation   acquired   an   option   to   purchase    from   said   

Trust  Company  the  shares  of  capital  stock  of 

Company,  a  corporation,  owned  by  said  Trust  Company 

on  the  terms  and  for  the  consideration  named  in  said  option  agreement; 
and 

Whereas,  the  question  of  exercising  said  option  has  been  presented 
to  this  meeting  for  consideration  by  stockholders  of  this  corporation,  it 
being  one  of  the  terms  of  said  option  agreement  that  the  exercise  of  said 
option  be  approved  by  the  holders  of  at  least  a  majority  of  the  total  out- 
standing voting  shares  of  this  corporation,  remaining  after  deducting  from 
such  total  any  voting  shares  of  this  corporation  at  the  time  of  such  meeting 
owned  by  said  Trust  Company,  which  shares  are  not  to  be  voted  on  the 
exercise  of  such  option;  and 

Whereas,  the  stockholders  of  this  corporation  in  meeting  assembled 
do  hereby  approve  the  exercise  of  said  option  and  the  acquisition  from 

said  Trust  Company  of  its  shares  of  capital  stock  of  said 

Inc.,  on  the  terms  and  conditions  named  in  said  option 

agreement ; 

Resolved,  That  the  stockholders  of Inc.,  do  approve 

the  exercise  of  said  option  and  do  hereby  authorize  and  empower  the 
Board  of  Directors  to  exercise  said  option  or  to  cause  the  same  to  be 
exercised  on  behalf  of  this  corporation,  at  such  time,  in  such  manner  and 
by  such  arrangements  as  said  Board  shall,  in  its  discretion,  determine, 
including  without  limitation  power  and  authority  to  said  Board  or  the 
proper  officers  of  this  corporation  to  pay  or  cause  to  be  paid  to  said  Trust 

Company,  upon  the  exercise  of  said  option,  the  sum  of 

($ )  dollars,  against  the  delivery  to  this  corporation  of  the  cer- 
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tificates  for  said  shares  of  capital  stock  of  said  ....:. 

Company  and  to  do  all  such  acts  and  things  as  may  be  necessary 

or  desirable  at  any  time  or  times  to  comply  with  the  conditions  of  said 
option  agreement  and  the  undertakings  of  this  corporation  thereunder. 

Resolved,  That  the  power  and  authority  hereby  granted  is  intended  and 
will  be  construed  to  be  as  full  and  complete  as  shall  be  necessary  to  enable 

the  Board  of   Directors  of  Inc.,  to  take  such  action 

and  steps  and  cause  such  things  to  be  done  as  in  the  judgment  of  said 
Board  shall  be  necessary  or  appropriate  to  enable  this  corporation,  acting 
through  its  proper  officers,  as  empowered  by  said  Board,  to  exercise  said 
option  or  to  cause  the  same  to  be  exercised  on  behalf  of  this  corporation, 

and  to  acquire  or  cause  this  corporation  to  acquire  said shares 

of  capital  stock  of  said  Corporation,  and  otherwise  to 

carry  out  the  terms  and  provisions  of  said  option  agreement. 

114.  AUTHORIZING  PURCHASE  OF  STOCK  IN  ANOTHER  CORPO- 

RATION 

Resolved,  That  the  officers  of  Company  be  and 

they  are  hereby  authorized  to  purchase  at  par   for  cash  

shares  of  the  stock  of  Company  at  the  par  value  of 

dollars  per  share.^^ 

115.  APPROVING  ACTION  OF  DIRECTORS  IN  AGREEING  TO  AC- 
QUISITION  OF  CAPITAL  STOCK  BY  INDIVIDUALS  AND 

AUTHORIZING  EXCHANGE  OF  STOCK  CERTIFICATES 
FOR  DEFINITIVE  CERTIFICATES 

Resolved,  That  the  preferred  and  common  stockholders  approve  the 

action  of  the  Directors  in  agreeing  to  permit  Messrs and 

to  acquire  prior  to  ,  19 ,  the  entire 

shares  of  common  capital  stock  of  company  set  aside  under 

agreement  dated  ,  19 ,  at  $ per  share  ex 

cash  dividend  payable  ,  19 ,  and  to  exchange  certificates 

for  shares  of  common  capital  stock  heretofore  issued  to 

them  bearing  endorsement  as  provided  in  said  agreement  of .., 

19 ,  for  definitive  certificates,  and  that  said  agreement  be  declared  to 

have  been  fully  performed. 

116.  FIXING   CONSIDERATION  FOR  NO   PAR  STOCK 

Resolved,  That  the  consideration  to  be  received  for  the  sale  of  the 

common  stock  of Inc.,  without  par  value  is  hereby  fixed 

at dollars  per  share.^^ 

21  From  Ferry  v.  Latrobe  Steel  Co.,  155  F.  161,  167. 

22  Statutes  in  some  states  provide  that  consideration  shall  be  fixed  by  the  directors 
unless  the  power  to  fix  such  consideration  is  reserved  to  the  stockholders  in  the  Articles 
of  Incorporation.    Concerning  recent  statutory  provisions  as  to  no  par  stock,  see  Ga. 
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117.  AUTHORIZING  PURCHASE  BY  CORPORATION  OF  ITS  OWN 

STOCK 

Resolved,   That  this  corporation  acquire  «. shares   par 

value _..  dollars  (or  "no  par  value")  of  its  common  (or 

"preferred")  stock,  that  the  directors  be  and  they  are  hereby  authorized 
to  acquire  such  stock,  and  that  the  directors  be  authorized  to  sell  or  other- 
wise dispose  of  such  stock  when  acquired,  at  such  time  or  times  and  in 
such  manner  as  they  may  deem  advisable.^^ 

118.  AUTHORIZING  THAT  PAYMENTS  BE  MADE  TO  SHAREHOLD- 

ERS ON  A  RATABLE  BASIS,  DISREGARDING  PRIORITIES 
THROUGH  NOTICES  FOR  WITHDRAWALS 

Whereas, of    ,     Washington 

(hereinafter  referred  to  as  the  Association)  has  on  file  written  notices  or 
applications  for  withdrawals  of  shares  aggregating  approximately 
$48,750.00,  and  , 

Whereas,  it  would  be  to  the  best  interests  of  all  of  the  shareholders 
of  the  Association  that  such  notices  and  the  rights  of  priority  therein  be 
disregarded  and  payments  made  to  all  members  of  the  Association  on  a 
ratable  and  proportionate  basis  subject  to  the  exceptions  herein  provided 
for, 

Now  Therefore,  in  accordance  with  the  authority  of  Section  33  of 
the  "Saving  and  Loan  Act",  being  Chapter  183,  Laws  of  1933,  State  of 
Washington,  and  subject  to  the  approval  of  the  State  Supervisor; 

Be  It  Resolved,  By  the  shareholders  of  the  Association  in  regular 

annual  meeting  assembled  on  this day  of ~ ,  19 , 

as  follows: 

1.  That  all  notices  or  applications  for  withdrawal  of  shares  now  on 
file  or  hereafter  filed  by  members  of  the  Association  and  all  rights  of 
priority  therein,  be  disregarded  and  that  all  members  of  the  Association 


Sess.  Laws.  1937-38,  pp.  225,  227;  N.  D.  Sess.  Laws,  1943,  Ch.  104;  Ohio  Sess.  Laws 
1939,  p.  188;  Wyoming  Sess.  Laws  1939,  Ch.  62,  Sec.  17.  And  see  the  new  corporation 
codes  in  Kansas,  Missouri  and  Nebraska. 

Valuation  by  directors  or  stockholders  is  generally  held  to  be  conclusive  in  the 
absence  of  fraud.  Under  the  Blue  Sky  Laws,  valuation  of  property  for  stock  has  become 
more  or  less  a  public  function  and  the  discretion  of  the  directors  and  incorporators  is 
correspondingly  curtailed.  See  11  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  5215,  5221 
and  Supplement. 

^^  Although  there  is  some  authority  to  the  contrary,  the  general  rule  is  that  even 
if  a  corporation  cannot  purchase  its  own  stock,  because  of  a  statute  prohibiting  or 
otherwise,  it  may  agree  with  a  prospective  purchaser  to  take  back  the  stock  on  a  certain 
future  day  at  his  option,  or  on  the  happening  of  a  certain  event,  and  refund  his  money, 
provided  the  rights  of  creditors  are  not  affected  thereby.  See  4  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sec.  1538  and  Supplement.  Also  12  Fletcher  Cyc.  Corps.  (Perm.  Ed.), 
Sec.  5617  and  Supplement.  See  also  101  A.L.R.  154-180;  15  St.  Johns  L.  Rev.  253-264; 
12  St.  Johns  L.  Rev.  116-120;  89  U.  of  P.  L.  Rev.  712-717. 
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be  paid  their  shareholdings  on  a  ratable  and  proportionate  basis,  such  pay- 
ments to  be  upon  such  percentage  basis  as  may  from  time  to  time  be  deter- 
mined and  ordered  by  the  Board  of  Directors  of  the  Association. 

2.  That  the  Board  of  Directors  be  and  it  is  hereby  empowered,  when 
voting  any  resolution  for  payments  to  shareholders,  as  hereinabove  pro- 
vided for,  to  include  in  such  resolution  a  provision  fixing  a  minimum  pay- 
ment to  each  shareholder,  such  minimum,  however,  at  each  distribution 
not  to  exceed  the  sum  of  $100.00  nor  the  balance  of  the  shareholdings 
of  the  member. 

3.  That  it  is  not  the  intention  of  the  shareholders  by  this  resolution  to 
in  any  way  limit  or  restrict  the  present  practice  of  the  Association  of 
permitting  withdrawals  by  any  member  of  sums  not  in  excess  of  twenty- 
five  dollars  per  month,  such  payments  being  reported  to  the  State  Super- 
visor monthly  in  the  manner  required  by  Section  32  of  the  Savings  and 
LoanAct.24 

119.  RESCINDING  RESOLUTION  AUTHORIZING  THAT  PAYMENTS 
BE  MADE  TO  SHAREHOLDERS  ON  A  RATABLE  BASIS,  DISRE- 
GARDING PRIORITIES  THROUGH   NOTICES  FOR 

WITHDRAWALS 

Be  It  Resolved,  That  in  accordance  with  Section  33  of  the  Savings 
and  Loan  Act,  being  Chapter  183,  Laws  of  1933  of  the  State  of  Washing- 
ton, and  subject  to  the  approval  of  the  State  Supervisor,  that  the  resolu- 
tion adopted  by  the  shareholders  at  their  regular  meeting  of , 

19 ,  providing  that  notices  or  applications  for  withdrawal  of  shares 

then  on  file  or  thereafter  filed  be  disregarded  and  that  all  members  of  the 
Association  be  paid  their  shareholdings  on  a  ratable  and  proportionate 
basis  as  determined  and  ordered  from  time  to  time  by  the  Board  of  Direc- 
tors, be  and  the  same  is  hereby  rescinded  and  that  henceforth  this  Asso- 
ciation operate  in  the  normal  manner  relating  to  receiving  of  funds  for 
investment  in  and  payment  of  withdrawals  of  its  shares,  the  making  of 
loans  and  investments  and  all  other  activities  as  normally  permitted  and 
provided  for  under  the  Savings  and  Loan  Act.^^ 

120.  REQUESTING  BONDHOLDERS  TO  SURRENDER  THEIR  BONDS 

FOR  BONDS  TO  BE  ISSUED  UNDER  NEW  MORTGAGE 

Resolved,  That  this  company  request  the  holders  of  its  first  mortgage 

bonds  to  surrender  the  same  to Trust  Company,  and 

receive  in  lieu  thereof  an  equal  number  of  first  mortgage  coupon  bonds 
for  a  like  amount  and  payable  at  the  same  time,  with  interest  at  the  rate 
of  six  per  cent  per  annum,  payable  semiannually,  to  be  issued  under  a  like 
new  first  mortgage,  made  to  secure  the  payment  of  100  first  coupon  bonds 
for  $1,000  each,  and  in  case  all  the  holders  of  the  present  first  mortgage 


24  From  Northwest  Savings  &  Loan  Assn.  v.  Lockwood,  168  P.  (2)  379,  380. 

25  From  Northwest  Savings  &  Loan  Assn.  v,  Lockwood,  168  P.  (2)  379,  382, 
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bonds  so  consent  and  do  in  fact  surrender  to  the  trustee  the  said  bonds, 
with  all  the  coupons  thereon  not  yet  due,  so  that  the  first  mortgage  now 
existing  can  be  cancelled  and  satisfied  of  record. 

Resolved,  That  the  company  execute  and  deliver  to 

Trust  Company  a  new  first  mortgage  on  all  the  property,  real  and  personal, 
in  the  same  general  form  as  the  present  mortgage,  but  with  such  changes 
therein  in  relation  to  the  sale  by  the  company  from  the  time  of  said  mort- 
gage of  its  unimproved  real  property  within  the  limits  of  the  town  of 

as  the  counsel  of  the  company  may  advise,  to  secure  the 

payment  of  100  first  mortgage  bonds  for  $1,000  each,  payable  at  the  same 
time  as  the  present  bonds,  with  interest  thereon  at  the  rate  of  six  per  cent 
per  annum,  payable  semiannually,  such  bonds  to  be  in  all  respects  like  the 
present  bonds,  save  in  date  of  execution  and  other  formal  changes  con- 
sequent on  account  of  the  increase  in  the  number  of  the  bonds  from  75 
to  100,  and  that  the  Trust  Company  be  requested  to  certify  and  deliver 
to  the  company  the  whole  of  the  said  new  100  bonds. ^^ 

12L   AUTHORIZING    DIRECTORS    TO    MORTGAGE    AND    PLEDGE 

PROPERTY,    PRIVILEGES    AND    FRANCHISES    TO    SECURE 

BOND  OBLIGATION  OF  CORPORATION  AND   SUBSIDIARY 

UP  TO  A  FIXED  AMOUNT 

Resolved,  That  the  stockholders  of  Corporation 

do  hereby  consent  that  said  corporation  mortgage  and  pledge  the  prop- 
erty, rights,  privileges  and  franchises  now  owned  by  it  or  which  it  may 
hereafter  acquire,  or  such  part  thereof  as  its  Board  of  Directors  may  deter- 
mine and  as  shall  be  described  and  specified  in  the  mortgage  or  mortgages 
or  deed  or  deeds  of  trust  or  instrument  or  instruments  of  pledge  by 
which  said  mortgage  and  pledge  shall  be  created,  or  as  shall  be  sub- 
jected thereto  in  accordance  with  provisions  therein  contained,  for  any 
or  all  of  the  following  purposes  as  said  Board  of  Directors  may,  in  its 
discretion,  determine: 

a.  To  secure  the  payment  of  the  principal  and  interest  of  bonds  or 
other  obligations  of  said  corporation; 

b.  To  secure  the  payment  of  bonds  or  other  obligations  of  subsidiary 
companies,  now  outstanding  or  hereafter  issued  and  for  the  payment  of 
which  said  corporation  is  now  or  may  hereafter  become  liable ;  and 

c.  To  secure  the  guaranty  by  said  corporation  of  the  principal  and 
interest,  or  both,  of  bonds  or  other  obligations  of  any  subsidiary  com- 
pany or  companies ;  provided,  however,  that  the  aggregate  principal  amount 
of  bonds  or  other  obligations,  the  payment  of  whicli  or  the  guaranty  of  the 
payment  of  which,  shall  be  secured  by  said  mortgage  and  pledge  (includ- 
ing bonds  and  other  obligations  issued  or  reserved  for  issue  to  pay  off  or 
retire  existing  bonds  or  other  obligations  of  the  corporation  or  of  sub- 
sidiary companies)   shall  not  exceed  at  any  one  time  -. 


From  Metropolitan  Trust  Co.  v.  North  Carolina  Lumber  Co.,  162  F.  170,  171. 
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dollars  ($ )  or  an  amount  equal  to  twice  the  aggregate  amount  of 

the  capital  stock  of  said  corporation  of  all  classes  at  the  time  outstanding, 
whichever  shall  be  the  larger  amount;  and  provided,  further,  that  said 
aggregate  principal  amount  of  bonds  or  obligations,  to  be  secured  as  afore- 
said, shall  not  exceed  in  any  event  at  any  one  time dol- 
lars ($ )  without  the  consent  of  the  holders  of  two-thirds  of  the 

capital  stock  of  said  corporation  of  each  class  having  voting  powers  repre- 
sented and  voted  upon  in  person  or  by  proxy  at  a  meeting  specially  called 
for  the  purpose  of  procuring  such  consent,  or,  if  such  purpose  be  specified 
in  the  notice  thereof,  then  at  any  annual  meeting.^"^ 

122.  AUTHORIZING  CREATION  OF  ISSUE  OF  DEBENTURES 

Resolved,  That  consent  be  and  it  is  hereby  given  to  the  creation  of  an 
issue  of  convertible  debentures  of  the  Company^  to  be  of  an  aggregate 

principal     amount     not     exceeding     million     dollars 

($ ),  to  bear  such  rate  of  interest,  to  mature  at  such  date  and  to 

contain  such  other  terms  and  conditions  as  the  Directors  may  determine, 
and  to  be  offered  to  the  stockholders  for  subscription,  at  such  time  or 
times  and  upon  such  terms  and  conditions  as  the  Directors  may  determine, 
in  proportion  to  their  holdings  of  stock  on  a  record  date  or  dates  to  be 
designated  by  the  Directors,  and,  to  the  extent  not  purchased  under  such 
offering,  to  be  disposed  of  as  the  Directors  may  determine ;  and  that  con- 
sent be  and  it  is  hereby  given  to  the  Directors,  under  such  regulations  as 
they  may  adopt,  to  confer  upon  the  holders  of  such  debentures  the  right 
to  convert  the  principal  thereof  into  capital  stock  of  the  Company  within 
such  period  and  upon  such  terms  and  conditions  as  may  be  fixed  by  the 
resolutions  of  the  Directors  conferring  said  right  of  conversion. 

123.  AUTHORIZING   ASSUMPTION    OF    PAYMENT,    UNDER    PROP- 

ERTY   SETTLEMENT   AND    COURT   DECREE,    OF   FACE 

AMOUNT  OF  BONDS  OF  CORPORATION  ASSIGNED  TO 

HOLDER  OF  ALL  OF  CAPITAL  STOCK 

Whereas, and have  relinquished 

and  assigned  to all  of  their  interest  in  the  capital  stock 

of  this  corporation,  and 

Whereas, has  assigned   said   stock  to  

under  property   settlement   agreement   filed   in   the    Court   of 

,  in  her  action  against  for  divorce, 

and 

Whereas,   the   settlement   agreement  provides    for   the   delivery   by 

to  of  bonds  of  the  corporation  in 

the  face  amount  of  $165,000,  bearing  interest  at  the  rate  of  5%  per  annum, 
amortized  so  as  to  provide  for  the  payment  of  $6,000  principal  and  interest 
semiannually,  and 

2"^  From  General  Inv.  Co.  v.  Bethlehem  Steel  Corp.,  248  F.  303,    . 
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Whereas,  the  intent  and  purpose  of  the  decree  of  the  court  which 
heard  the  divorce  suit  was  to  place  the  entire  capital  stock  of  the  corpora- 
tion in  the  hands  of ,  and,  in  lieu  of  her  previous  inter- 
est in  the  capital  stock  of  this  corporation,  and  in  lieu  of  alimony,  suit 
money,  counsel  fee,  costs  and  all  other  rights  which  she  might  otherwise 

have,  to  substitute  in  the  hands  of  said the  bonds  of 

this  company  in  the  principal  sum  of  $165,000  and  interest,  as  hereinbefore 
set  out,  it  being  the  intent  and  purpose  of  said  substitution  to  give  to 

the  full  and  active  control  and  ownership  of  the  entire 

capital  stock  of  said  corporation, 

Now  Therefore,  in  order  that  the  intent  and  purpose  of  said  decree 
and  the  contract  of  the  parties  approved  thereby  may  be  consummated,  and 

in  order  that  the  said may  be  empowered  to  carry  out 

the  terms  and  conditions  of  said  decree  upon  her  imposed. 

It  Is  Hereby  Resolved,  That  this  corporation  assume  the  payment  of 
the  obligation  of  $165,000  as  hereinbefore  set  out,  and  upon  the  terms  and 
conditions  hereinbefore  referred  to,  and  that  the  said  obligation  be  taken 
into  the  books  of  this  corporation  as  a  liability  thereof,  and  that  the  book 
value  of  the  outstanding  common  stock  of  said  corporation  be  adjusted  by 
the  proper  officers  of  this  corporation  to  reflect  the  obligation  thus  as- 
sumed.^^ 


From  George  D.  Mann  v.  Com.  Int.  Rev.,  33  B.T.A.  281,  284. 
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SECTION  6 
PERTAINING  TO  PROPERTY 

124.  AUTHORIZING  MORTGAGE  i 

Resolved,  That  the  proper  officers  of  the Company 

are  hereby  authorized  and  instructed  to  execute  a  mortgage  or  deed  of 
trust  in  the  name  of  the  company  upon  all  property  of  the  company,  except 
its  lumber  and  logs,  in  and  according  to  a  form  to  be  approved  by  the 
directors  and  counsel  selected  by  them,  for  the  purpose  of  securing  a  sum 
not  exceeding  $20,000,  to  bear  interest  at  the  rate  of  6%  per  annum. 

Further  Resolved,  That  the  Board  of  Directors  are  authorized  to  em- 
power the  Vice  President  to  sign  the  name  of  the  company  by  

,  Vice  President,  and  to  attach  the  common  seal  of  this  company, 

to  be  attested  by  the  Secretary  to  said  mortgage  and  to  notes  or  bonds 
secured  thereby. 

125.  AUTHORIZING  ISSUANCE  OF  BONDS  AND  MORTGAGES 

Be  It  Resolved,  By  the  Stockholders  of  the Com- 
pany, in  lawful  meeting  duly  assembled,  that,  for  the  purpose  of  providing 
funds  for  general  corporate  purposes,  the  Board  of  Directors  of  this  cor- 

^  From  In  re  Builders'  Lumber  Co.,  148  F.  244.  Where  a  mortgage  executed  by  a 
corporation,  when  insolvent  and  within  four  months  prior  to  its  bankruptcy,  to  secure 
notes  which  were  delivered  to  an  officer  of  the  corporation  without  consideration  and 
pledged  by  him  as  collateral  security  for  his  personal  indebtedness,  and  which  were 
issued  for  such  purpose  and  not  for  any  corporate  purpose,  as  was  known  to  the 
pledgees,  was  held  not  to  constitute  a  valid  lien  in  their  favor  against  the  bankrupt's 
property. 

See  Cummings  v.  Consolidated  Co.,  27  R.I.  195,  holding  that  if  the  stockholders 
authorize  a  mortgage  in  such  form  and  on  such  terms  as  the  directors  may  approve, 
the  directors  may  insert  in  it  an  after-acquired  property  clause.  See  also  Minnesota 
Co.  V.  Peteter  Car  Co.,  156  N.W.  255  (Minn.  1916),  holding  that  a  stockholders'  reso- 
lution authorizing  a  mortgage  need  not  follow  the  description  of  the  mortgage: 
Erickson-Hellekson-Vye  Co.  et  al.  v.  A.  Wells  Co.  et  al.,  15  N.E.(2)  171. 

For  other  cases  see  Corporations,  Cent.  Dig.  Sees.  1857-1869;  Dec.  Dig.  Sec.  477; 
Mortgages,  Cent.  Dig.,  Sees.  255-265. 

^  In  some  states  corporations  are  required  by  statute  to  obtain  stockholders'  author- 
ization or  approval  of  all  bonds,  deeds  and  mortgages.  See  Cook  Corps.,  Sees.  694 
and  808. 

A  corporation  may,  in  the  absence  of  any  statutory  requirement  that  the  assent  of 
stockholders  is  necessary,  under  authority  of  its  Board  of  Directors,  without  the  stock- 

ii6 
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poration  be,  and  it  is,  hereby  authorized  and  directed  to  sell  and  issue  bonds, 
and  interest  coupons  attached,  of  this  corporation  in  the  sum  of  five  hun- 
dred thousand  dollars  ($500,000)  on  such  terms  as  it  may  choose  and  said 
Board  of  Directors  is  hereby  authorized  and  directed  to  secure  the  pay- 
ment of  said  bonds  by  the  proper  execution  and  delivery  of  a  deed  of  trust, 
to  trustees  to  be  selected  by  said  Board,  upon  such  real  property  owned  by 

the  corporation  and  situated  in  the  state  of as  the  said 

Board  shall  choose,  and  also  as  further  security  to  assign  to  such  trustees 
as  said  Board  may  select,  all  contracts  of  sale  of  such  real  estate. 

Be  It  Further  Resolved,  That  the  Board  of  Directors  be,  and  it  is, 
hereby  authorized  to  make  and  deliver  such  bonds,  coupons  and  deed  of 
trust  in  such  forms  and  bearing  such  interest  and  payable  at  such  times  and 
in  such  places  as  the  Board  of  Directors  may  deem  for  the  best  interests 
of  the  corporation. 

126.    AUTHORIZING  SALE  OF  CORPORATE  PROPERTY  FOR  STOCK 
IN  NEW  CORPORATION 

Whereas,  the  officers  of  the  Success  Mining  Company  have  received 
a  proposition  in  words  and  figures  as  follows,  to  wit :  "Pursuant  to  resolu- 
tion duly  adopted,  the  Colorado  Mining  Company,  a  Utah  Corporation, 
does  hereby  offer  the  sum  of  fifteen  thousand  dollars  cash,  or  seventy-nine 
thousand  and  five  hundred  shares  of  the  treasury  stock  of  the  Colorado 
Mining  Company,  as  the  purchase  price  for  the  Success  mining  claim,  U.  S. 
lot  No.  260,  together  with  all  other  real  and  personal  property  owned  by 
said  Success  corporation. 

"The   Colorado   Mining   Company  by ,   President, 

,  Secretary," 

And  Whereas,  the  Success  Mining  Company  is  not  a  financial  success, 
and  is  not  a  going  concern,  and  has  been  unable  to  find  any  ore  or  valuable 

holders'  assent,  authorize  the  execution  of  a  note  and  mortgage  as  a  part  of  the  business 
incident  to  the  corporation  and  properly  carried  on  by  the  directors ;  and  hence  the 
stockholders'  assent  not  being  requisite  to  the  validity  of  a  mortgage,  the  fact  that 
notice  of  a  special  stockholders'  meeting  at  which  the  directors  were  authorized  to 
execute  a  mortgage  may  have  been  insufficient  in  not  setting  forth  the  purpose  of  the 
meeting  is  not  ground  of  invalidity  of  the  mortgage,  where  the  execution  of  the  mort- 
gage was  duly  authorized  by  the  directors  in  meeting.  See  Copper  Belle  Mining  Co.  v. 
Costello,  11  Ariz.  334,  95  P.  94.   A  re-hearing  in  the  case  was  denied  in  12  Ariz.  105. 

Statutes  providing  that  corporations  shall  not  mortgage  their  property  without  the 
consent  of  stockholders  and  that  any  incumbrance  without  such  consent  shall  be  "void" 
have  in  most  cases  been  construed  as  meaning  voidable  so  as  to  be  capable  of  ratifica- 
tion by  the  acts  or  silence  of  the  persons  for  whose  benefit  the  statute  was  enacted,  i.e., 
the  stockholders.  See  Westerlund  v.  Black  Bear  Mining  Co.,  203  F.  599. 

In  some  states,  however,  it  is  held  that  a  contract  not  consented  to  by  the  stock- 
holders as  required  by  statute  is  void.  Thus  it  is  held  in  Alabama  that  statutes  requir- 
ing consent  of  stockholders  at  a  meeting  to  a  corporate  mortgage  make  a  mortgage  void 
which  is  not  so  executed.  See  Southern  B.  &  L.  Assn.  v.  Casa  Grande  Stable  Co., 
128  Ala.  624,  29  S.  654;  Westerlund  v.  Black  Bear  Mining  Co.,  203  F.  599;  Gcllup  v. 
Pring  et  al.,  116  P.(2)  204;  McCannon  v.  Lusk-Mitchell  Newspapers  Inc.,  292 
N.W.  82. 
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minerals  in  its  ground,  and  in  order  to  conduct  its  business  it  has  been, 
and  will  be  in  the  future,  necessary  to  levy  and  collect  assessments  from 
its  Stockholders, 

And  Whereas,  the  Stockholders  are  desirous  of  discontinuing  opera- 
tions of  the  company's  property : 

Now  Therefore  Be  It  Resolved,  That  the  President  and  Secretary 
be,  and  they  are,  hereby  authorized  to  accept  seventy-nine  thousand  and 
five  hundred  shares  of  the  treasury  stock  of  the  Colorado  Mining  Com- 
pany, a  Utah  corporation,  as  the  full  purchase  price  for  the  Success  mining 
claim,  U.  S.  lot  No.  260,  together  with  all  other  real  and  personal  property 
owned  by  this  corporation,  and  that  the  President  and  Secretary  of  this 
corporation  be,  and  they  are,  hereby  authorized  and  directed  to  make, 
execute  and  deliver,  for  and  on  behalf  of  this  corporation,  deed  of  con- 
veyance of  all  the  real  and  personal  property  belonging  to  this  corporation, 
and  to  deliver  the  same  to  the  Colorado  Mining  Company,  upon  receiving 
for  the  use  and  benefit  of  this  corporation  seventy-nine  thousand  and  five 
hundred  shares  of  the  treasury  stock  of  the  said  Colorado  Mining  Com- 
pany.   And, 

Be  It  Further  Resolved,  That  the  Board  of  Directors  of  the  Success 
Mining  Company  be  and  it  is  hereby  requested,  after  it  has  received  for 
the  use  and  benefit  of  this  corporation  the  said  seventy-nine  thousand  and 
five  hundred  shares  of  the  treasury  stock  of  said  Colorado  Mining  Com- 
pany, from  the  sale  of  real  and  personal  property  of  this  corporation,  to 
declare  a  dividend  of  all  said  treasury  stock  so  received,  and  to  pay  the 
same  to  the  Stockholders  of  this  corporation  pro  rata  with  their  holdings 
as  shown  by  the  books  of  this  corporation  upon  delivery  by  said  Stock- 
holders to  the  Secretary  of  this  corporation  for  cancellation  of  all  their 
properly  endorsed  certificates  of  stock  in  the  Success  Mining  Company.^ 

127.    AUTHORIZING  LEASE  OF  PARTICULAR  CORPORATE  PROP- 
ERTY 

Resolved,  That  the  treasurer  be  and  is  hereby  authorized  to  lease  to 

of .:,    the ........:;    for 

years  or  less,  under  proper  conditions  and  restrictions,  at 

the  rate  of dollars  each  year  for  the  first  five  years  and 

dollars  per  annum  fOr  the  second  five  years. 

3  See  Kimball  v.  Success  Mining  Co.,  110  P.  872  (Utah),  wHere  the  foregoing 
resolutions  were  considered.  See  also  Walker  Caldwell  Producing  Co.  v.  Menefee, 
240  S.W.  1023.  See  for  sale  of  entire  property  of  embarrassed  or  unsuccessful  corpora^ 
tion.  Cook  Corps.,  Sec.  670;  Clark  &  M.  Corps.,  Sec.  629.  See  Part  I,  pages  7  and  8, 
as  to  dissolution. 

Ratification  of  the  above  resolution  by  the  board  of  directors  is  necessary  to 
validate  it.  See  Rough  v.  Breiting,  117  Mich.  48;  Gledhill  v.  Fisher  &  Co.,  272  Mich. 
353;  In  re  Miller  Co.,  214  F.  189;  Harris  v.  Moreland  Co.,  279  F.  543,  aff'd  260  U.S. 
702;  Automatic  Co.  v.  Cunningham,  2  Ch.  34.  See  Part  I^  pages  7,  8  and  9  and  foot- 
notes.   See  also  Hermitage  Land  &  Timber  Co.  v.  Scott's  Executrix,  93  S.W.  (2)  3. 
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128.    CONCERNING  DEFAULTED   LEASE  AND   NOTICE   OF   RESO- 
LUTION 

Whereas,  under  indenture  made  the day  of , 

19. ,  between  this  Company  and  the  Lehigh  Valley  Traction  Company 

a  lease  was  duly  executed,  wherein  the  Lehigh  Valley  Traction  Company, 
lessee,  agreed  among  other  things  to  pay  as  rental  or  compensation  for  the 
use  of  the  property  of  this  Company,  certain  amounts  representing  5% 
of  the  bonds  of  the  Company  and  a  dividend  of  5%  on  the  Capital  Stock 
thereof : 

And  Whereas,  under  the  same  Indenture,  it  was  provided  that  if  the 
Lessee  shall  make  default  in  the  payment  of  the  said  rental  and  such  default 
continue  for  a  period  of  thirty  days  after  time  for  such  payment,  it  is  the 
right  of  this  Company  to  declare  said  lease  forfeited  and  at  an  end,  and 
if  within  thirty  days  after  notice  of  such  intended  forfeiture  the  Lessee 
does  not  make  the  payments,  or  perform  the  covenants  as  to  which  it  has 
so  defaulted,  then  this  lease  shall  be  ended  and  terminated ; 

And  Whereas,  the  payment  of  the  semi-annual  dividend  of  2j4% 

on  the  capital  stock  due  and  payable  the  first  Monday  of  , 

19 ,  was  passed  and  default  made  therein  and  still  remains  unpaid; 

Therefore  Resolved,  That  this  Company  so  notify  the  lessee  that 
this  default  was  made  and  still  exists,  and  that  unless  payment  be  made 
within  thirty  days  from  this  date,  the  lease  shall  be  and  is  hereby  declared 
forfeited  and  at  an  end  and  this  Company  will  enter  in  and  take  possession 
of  its  property  again  and  make  claim  for  such  defaulted  payments  and 
such  other  damages  as  may  have  been  sustained  by  reason  of  such  lease 
and  forfeiture. 

(On ,  19 ,  a  notice  was  served  upon  the  President  of 

the  lessee,  and  the  receivers,  to  the  officers  and  receivers  of  the  lessee, 
reciting  the  above  resolution  and  concluding  as  follows:) 

Now  Therefore,  you  are  hereby  notified  that  the  said  Bethlehem  and 
Nazareth  Passenger  Railway  Company,  through  its  stockholders,  has  this 
day  by  resolution  declared  said  lease  forfeited  and  at  an  end,  and  that  the 
said  Bethlehem  and  Nazareth  Passenger  Railway  Company  will  enter  in 
and  take  possession  of  its  property  again,  with  the  same  effect  as  if  the 
said  lease  in  the  foregoing  preamble  and  resolution  recited,  had  never 
been  entered  into  and  made,  and  will  make  claim  for  such  defaulted  pay- 
ments and  such  other  damages  as  it  may  have  sustained  by  reason  of  such 
lease  and  forfeiture,  unless  payment  be  made  within  thirty  days  from  the 
service  of  this  notice,  of  all  defaulted  rentals  and  interest,  and  other  dam- 
ages that  may  have  been  sustained  by  the  said  Bethlehem  and  Nazareth 
Passenger  Railway  Company  by  reason  of  said  default.^ 


^  See  Johnson  v.  Lehigh  Valley  Traction  Co.,  130  F.  932,  for  history  of  above 
resolution  and  other  forms.  See  also  Penna.  Steel  Co.  v.  N,  Y.  City  Ry.  Co.,  190  F. 
609;  Penna.  Steel  Co.  et  al.  v.  N.  Y.  City  Ry.  Co.  et  al..  231  F.  440. 
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129.   AUTHORIZING   PURCHASE   OF  INVENTION 


Whereas,  has  offered  to  sell  to  this  Company  all 

those  certain  inventions  for  a  process  and  apparatus  for  the  evaporation  or 
condensing  of  liquids,  and  the  other  rights  secured  by  him  under  a  certain 

contract  entered  into  between of and 

and  the  said  dated  , 

19 ,  for  and  in  consideration  of  the  issue  to  him  of  $ at 

par  of  the  stock  of  this  Company;  and 

Whereas,  it  appears  to  the  Stockholders  and  Incorporators  that  such 
property  is  necessary  for  the  business  of  this  Company,  and  that  the  same  is 
of  the  full  value  of  $ ; 

Resolved,  That  the  Board  of  Directors  of  this  Company  be  and  they 
are  hereby  authorized  and  directed  to  purchase  the  said  property  above 
mentioned  for  the  said  price,  and  to  issue  said  stock  in  payment  therefor 

upon  execution  of  the  proposed  form  of  assignment  by  the  said 

,  provided  that  in  the  judgment  of  the  Board  of  Directors  the 

said  property  is  of  the  value  above  stated. 

Whereas,  it  has  been  agreed  between and 

,  the  Incorporators,  and ,  that  the  stock  to  be 

issued  to  the  said ,  in  payment  of  the  property  author- 
ized to  be  purchased,  by  the  Resolution  set  forth  above,  shall  include  the 
stock  subscribed  by  the  said  Incorporators  as  evidenced  by  the  certificate 
of  incorporation; 

Resolved,  That  the  Board  of  Directors  be  and  they  are  hereby  author- 
ized and  directed  to  accept  said  property  as  full  payment  of  the  subscrip- 
tion for  stock  subscribed  for  by  the  said 

130.    AUTHORIZING  PURCHASE  OF  INTEREST  IN  MINE 

Resolved,  That  the  Board  of  Directors  be  and  is  hereby  requested  to 
purchase  interest  in  the  Mammoth  and  Edith  mines  on  a  basis  of  $100,000, 
in  full  paid-up  stock  of  this  company,  for  the  entire  interest  of  said  mines, 

subject  to  the  contract  with  ,  ,  and 

,  for  the  return  to  them  of  advances  amounting  to  about 

$5,900  as  set  out  in  said  contract  and  that  this  company  assume  the  re- 
payment of  said  advances.^ 


^  See  Washer  v.  Independent  Mining  &  Development  Co.,  142  Cal.  702,  where  the 
adoption  of  the  above  resolution  on  motion  of  E.  E.  Banta,  seconded  by  A.  E.  Carpen- 
ter, is  discussed. 
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131.    AUTHORIZING  PURCHASE  OF  PROPERTY  FROM  BANKRUPT 

ESTATE   AND   TRANSFER   OF   OTHER   CLAIMS  AGAINST 

IT  IN  EXCHANGE  FOR  STOCKS 

Whereas,   ,   Agent,    has   purchased   the   

Hotel  at  at  the  sale  held  by  the  Trustee  in 

Bankruptcy  of  the ,  and  the  said ,  rep- 
resenting in  said  purchase  the  Stockholders  of  this  company,  and  this 
company  has  paid  the  purchase  money  for  the  same ; 

And  Whereas,  the  said  subscribers  to  the  stock  of  this  company  pro- 
pose to  transfer,  assign  and  set  over  to  this  company  all  their  claims  against 

,  bankrupt,  in  further  consideration  of  the  issuance  of 

the  number  of  shares  of  stock  of  the  said  Company 

hereinafter  mentioned: 

Therefore  Be  It  Resolved,  By  the  Stockholders  of  the  

Company,  that  upon  the  delivery  of  a  deed   from  

,  Agent,  the Company,  for  the  said 

Hotel  property  so  purchased  by  him,  and  upon  the  assignment 

and  transfer  of  the  said  claims  by  the  following  named  persons  to  the  said 

Company,  the  proper  Officers  of  this  company  shall 

execute  and  deliver  to  the  persons  whose  names  are  set  forth,  the  number 
of  shares  of  stock  of  this  company  set  opposite  their  names  as  full  paid 
and  non-assessable,  and  all  dividends  hereafter  to  be  paid  out  of  the  bank- 


yj 

company. 

u    Octiu.   v^idixiid,   Cdiiclii    uc   p 

Name 

No.  of  shares 

A 

671 

B 

53 

C 

107 

D 

162 

E 

274 

F 

32 

G 

61 

H 

5 

I 

13 

J 

89 

132.    BLANKET  AUTHORIZATION  TO  BOARD   OF  DIRECTORS  TO 
PURCHASE  PROPERTY,  ETC.  7 

Resolved,  That  the  Board  of  Directors  be  and  it  is  hereby  empowered 
to  purchase,  from  time  to  time,  such  property,  and  similarly  to  procure 

®  See  notes  page  118  of  this  Section. 

■^  Stockholders  authorizing  the  issue  of  stock  for  property  taken  at  an  over-valua- 
tion cannot  complain,  hence  the  blanket  form  of  authorization  is  infrequently  used.  Sec 
Cook  Corps.,  Sec.  39 ;  Clark  &  M.  Corps.,  Sec.  398,  399. 
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the  performance  of  such  services  and  labor,  as  it  may  deem  necessary  for 
the  company  and  to  issue  in  payment  therefor  such  amount  or  amounts  of 
the  full-paid  capital  stock  of  this  company  as  to  the  Directors  may  seem 
fair  and  reasonable  compensation  for  such  property,  services  and  labor. 

133.    RECOMMENDING  TO   DIRECTORS   ISSUANCE  OF   STOCK  TO 

REIMBURSE  COMPANY  FOR  PAYMENTS  ON  MORTGAGE 

SECURING  NOTES 

Whereas,  on  the  day  of  ,  19. ,  

,   Corporation   accepted   an   ofifer   from   the 

Company  Inc.  by  which  the  Com- 
pany Inc.  agreed  to  convey  to  this  Corporation  two  hundred  and  fifty  (250) 
feet  of  property  at and Streets. 

And  Whereas,  the , Corporation 

prepared  a  deed  (bearing  date  of ,  19. ,  but  not  yet  exe- 
cuted) conveying  said  property  subject  to  the  lien  of  mortgage  or  deed 
of  trust,  to  secure  certain  unpaid  notes,  then  aggregating  a  total  of  $95,000 
secured  on  said  property,  said  property  to  be  paid  for  by  full  paid  and 
nonassessable  stock  of  this  Company  of  the  par  value  of  $155,000; 

And  Whereas,  on  ,  19 ..,  which  was  since  the  date 

of  the  agreement  and  deed  above  referred  to,  the Com- 
pany Inc.  paid  an  additional  $10,000  on  the  lien,  reducing  the  total  amount 
from  $95,000  to  $85,000, 

Now  Therefore  Be  It  Resolved,  That  the  stockholders  of 

, Corporation  recommend  to  the  directors  that 

after  the  deed  dated ,  19 ,  shall  have  been  executed,  one 

hundred  (100)  shares  of  stock  be  issued  to  the Com- 
pany Inc.  in  consideration  of  the  said  $10,000  paid  on  the  said  lien 
,  19 ,  by  the Company  Inc.^ 

134.   APPROVING  CREATION  OF  A  MORTGAGE  TO  A  TRUSTEE  TO 
SECURE  BOND  ISSUED 

Now  Therefore  Be  It  Resolved,  By  the  Stockholders  of  ......»..« 

Inc.,  that  the  Officers  and  Directors  of  said  Corporation  be  and 

they  are  hereby  authorized  and  directed  to  do  and  perform  such  acts  and 
things  as  in  their  judgment  and  discretion  may  be  necessary  and  proper  to 

See  McConnell  v.  Combination  Co.,  30  Mont.  239,  holding  that  a  general  resolution 
at  a  stockholders'  meeting  approving  all  acts  of  the  directors  and  officers,  such  acts 
not  being  specified,  nor  the  minutes  thereof  read  to  the  meeting,  is  not  a  ratification  of 
the  same.  See  also  McLaughlin  v.  Corcoran,  104  Mont.  599;  Alward  v.  Broadway- 
Gold  Mining  Co.,  94  Mont.  45. 

^  From  Duplex  Envelope  Co.  v.  Com,  Int.  Rev.,  21  B.T.A.  692,  695. 

^  Ratifying  resolutions  of  board  of  directors  authorizing  the  creation  of  an  inden- 
ture of  mortgage  to  a  certain  trust  company  as  trustee  to  secure  a  bond  issue.  See 
also  Part  II,  Chapter  3,  page  431. 
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carry  out  the  intention,  object  and  meaning  of  the  foregoing  resohitions 
of  the  Board  of  Directors  of  said  Corporation,  and  the  assent,  approval 
and  direction  of  the  Stockholders  are  hereby  given  thereto. 

135.  DIRECTING    EXECUTION    OF    NEW    MORTGAGE   AS    SUBSTI- 

TUTE FOR  PRIOR  MORTGAGE 

Resolved,    That    the    company    execute    and    deliver   to    

Trust  Company  of  a  new  first  mortgage  on 

all  the  property,  real  and  personal,  in  the  same  general  form  as  the  present 

mortgage,  but  with  such  changes  therein  in  relation  to  

as  the  counsel  of  the  company  may  advise  to  secure  the  payment  of 

first  mortgage  bonds  for  $ each,  payable  at 

the  same  time  as  the  present  bonds,  with  interest  thereon  at  the  rate  of 

per  cent  per  annum,  payable  semi-annually,  such  bonds  to 

be  in  all  respects  like  the  present  bonds,  save  in  date  of  execution  and  other 
formal  changes  consequent  on  account  of  the  increase  in  the  number  of 
bonds  from to ^^ 

136.  PREFERRED    STOCKHOLDERS'    RESOLUTION     CONSENTING 

TO  EXECUTION  OF  MORTGAGE 

Resolved:  (1)  That  we,  the  holders  of  every  share  of  preferred  stock 

of  the Company,  do  hereby  consent  to  the  execution  and 

delivery  of  the  mortgage  submitted  to  us,  with  the  full  understanding  that 

the  same  is  and  shall  be  a  first  lien  upon  all  property  of  the 

Company  now  held  by  it,  or  hereafter  to  be  acquired. 

And  Resolved:  (2)  That  we  do  agree  that  on  each  certificate  of  pre- 
ferred stock  now  or  hereafter  issued  there  shall  be  stamped  or  inserted 
substantially  in  the  following  words,  **This  stock  is  subject  only  to  the 

prior  lien  of  a  mortgage  dated  the day  of ,  19. , 

executed  to  secure  twelve-hundred-and-fifty-one-thousand-dollar  first 
mortgage  five  per  cent  bonds,  and  the  renewals  and  extensions  thereof." 

And  Resolved:  (3)  That  in  testimony  of  our  consent  and  agreement 
thereto,  we  do  as  individual  holders  of  said  stock,  sign  this  resolution  as 
spread  upon  the  minutes  of  the  meeting.^^ 

^°From  Metropolitan  Trust  Co.  v.  North  Carolina  Lumber  Co.,  162  F.  170,  171. 
Receivers  appointed  for  the  property  of  a  corporation  in  a  suit  to  foreclose  a  mortgage 
thereon  have  no  standing  to  file  exceptions  to  the  report  of  the  Master  determining  the 
respective  rights  of  the  mortgagees  and  other  creditors;  nor  will  such  exceptions  be 
entertained  when  filed  in  the  name  of  the  receivers  "and  creditors,"  no  creditors  being 
named. 

^^  See  Baltimore  C.  &  A.  Ry.  Co.  v.  Godeffroy,  182  F.  525,  as  to  efTcct  of  above 
resolution. 

There  are  no  fixed  rules  as  to  what  a  corporation  mortgage  or  deed  of  trust 
must  contain.  Courts  will  supply  by  implication  provisions  which  have  been  omitted 
from  corporation  mortgages,  with  respect  to  matters  that  are  rcciuircd  by  the  statutes 
of  the  particular  state  in  which  the  mortgage  was  executed.  Citizens  Sav.  &  Tr.  Co.  v. 
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137.  AUTHORIZING  CHATTEL  MORTGAGE  WITH  SINKING  FUND 

Resolved,  That  the  president  and  secretary  are  hereby  authorized  and 
directed  to  make  and  execute,  under  the  corporate  seal  of  this  company, 

an  indenture  of  mortgage,  covering and  all  other  goods 

and  chattels  and  personal  property  of  any  kind  or  character  now  owned  or 
which  shall  hereafter  be  owned  by  this  company. 

Resolved,  That  for  the  better  securing  of  the  money  due  to  the  pur- 
chasers of  the  bonds  secured  by  said  mortgage,  a  sinking  fund  be  created 
for  the  purchase  and  cancellation  of  the  bonds  to  be  issued  by  this  com- 
pany, and  to  that  end  the  income  from  the  business  to  be  conducted  by 
this   company,   after   first  paying  the  floating   indebtedness,   amount   to 

dollars  assumed  by  this  company  upon  the  purchase  of 

the  said  property  from  ,  and  after  paying  all  salaries 

and  other  expenses  of  any  kind  or  character,  and  before  paying  any  divi- 
dend to  the  holders  of  shares  of  capital  stock  of  this  company,  the  balance 
in  the  hands  of  the  treasurer  at  the  end  of  each  fiscal  year  shall  be  credited 
to  the  sinking  fund  account  for  the  purposes  aforesaid.^^ 

138.  AUTHORIZING  BOTH  REAL  ESTATE  AND   CHATTEL  MORT- 

GAGES 

Whereas,  there  is  considerable  indebtedness  due  and  outstanding  from 

the  Company,  a  corporation,  to  the  

Bank  of  ,  for  moneys  had  and  received  for  the  use  of 

said  company  to  pay  a  deficit  in  operating  the Company 

for  the  past  years,  amounting  to  the  sum  of  

dollars;  and 

Whereas,  there  are  no  funds  in  the  treasury  of  the  company  to  pay 
said  indebtedness; 

Resolved,  That  the  president  and  secretary  are  hereby  authorized  and 
empowered  to  execute  real  estate  and  chattel  mortgages  in  the  name  of  the 

company  in  amount  not  to  exceed  dollars,  payable  in 

two  years,  at  the  rate  of per  cent  per  annum,  to  the  order  of 

the  Bank  of  ,  and  to  the  

Bank,  or  whomever  said  Bank  of  

may  suggest,  to  secure  the  aforesaid  indebtedness,  said  president 

and  secretary  being  authorized  and  empowered  to  sign  in  the  name  of  the 


Cincinnati  &  Dayton  Tr.  Co.,  106  Ohio  State  577 ;  140  N.E.  380,  386,  where  the  resolu- 
tion authorizing  the  mortgages  does  not  prescribe  its  terms,  it  is  proper  to  insert  such 
stipulations  as  are  usual  in  such  instruments.  Savannah  &  M.  R.  Co.  v.  Lancaster,  62 
Ala.  555 ;  Col.  v.  N.  J.  Midland  Ry.  Co.,  34  N.J.  Eq.  266 ;  but  see  Jesup  v.  City  Bank, 
14  Wis.  331,  holding  the  mortgage  valid  but  the  clause  invalid. 

^^  Construed  in  Buvinger  v.  Evening  Union  Printing  Co.,  12  N.J.  Eq.  321,  65  A. 
482. 
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company  promissory  notes  as  evidence  of  said  indebtedness  to  be  secured 
by  said  mortgage.^^ 

139.    GIVING  DIRECTORS  POWER  TO  MORTGAGE  FOR  SPECIFIED 
PURPOSE  UP  TO  FIXED  AMOUNT 

Resolved,  That  the  stockholders  of  Company  do 

hereby  consent  that  the  company  mortgage  and  pledge  the  property,  rights, 
privileges  and  franchises  now  owned  by  it  or  which  it  may  hereafter  ac- 
quire, or  such  part  thereof  as  its  Board  of  Directors  may  determine  and  as 
shall  be  described  in  the  mortgage  or  mortgages  or  deed  or  deeds  of  trust 
or  instrument  or  instruments  of  pledge  by  which  said  mortgage  and  pledge 
shall  be  created,  or  as  shall  be  subjected  thereto,  in  accordance  with  provi- 
sions therein  -contained,  for  any  or  all  of  the  following  purposes  as  said 
Board  of  Directors  may,  in  its  discretion,  determine: 

(a)  To  secure  the  payment  of  the  principal  and  interest  of  bonds  or 
other  obligations  of  said  corporation; 

(b)  To  secure  the  payment  of  bonds  or  other  obligations  of  subsidiary 
companies,  now  outstanding  or  hereafter  issued  and  for  the  payment  of 
which  said  corporation  is  now  or  may  hereafter  become  liable;  and 

(c)  To  secure  the  guaranty  by  the  company  of  the  principal  and  inter- 
est, or  both,  of  bonds  or  other  obligations  of  any  subsidiary  company  or 
companies  ;  provided,  however,  that  the  aggregate  principal  amount  of  bonds 
or  other  obligations,  the  payment  of  which  or  the  guaranty  of  the  payment 
of  which  shall  be  secured  by  said  mortgage  and  pledge,  shall  not  exceed  at 

any  one  time  dollars  or  an  amount  equal  to  twice  the 

aggregate  amount  of  capital  stock  of  said  corporations  of  all  classes  at  the 
time  outstanding,  whichever  shall  be  the  larger  amount;  and  provided 
further  that  said  aggregate  principal  amount  of  bonds  or  other  obligations, 
secured  and  to  be  secured  as  aforesaid,  shall  not  exceed  in  any  event  at 

any  one  time dollars  without  the  consent  of  the  holders 

of  two-thirds  of  the  capital  stock  of  said  corporation  of  each  class  having 
voting  powers  represented  and  voted  upon  in  person  or  by  proxy  at  a 
meeting  specially  called  for  the  purpose  of  procuring  such  consent,  or,  if 
such  purpose  be  specified  in  the  notice  thereof,  then  at  any  annual  meet- 
ing.i4 


^^  From  Lexington  State  Bank  v.  Rose  City  Creamery  Co.,  207  Mich.  81,  173  N.W. 
481. 

^'*  From  General  Inv.  Co.  v.  Bethlehem  Steel  Corp.,  248  F.  303,  305.  A  corporation, 
organized  under  New  Jersey  Corporation  Act  (P.L.  1896,  page  277)  which  in  Sees.  2, 
7,  49  and  51  authorized  corporations  to  exercise  all  the  powers  and  privileges  contained 
in  the  Act,  in  addition  to  those  enumerated  in  their  certificate  of  incorporation,  so  far 
as  the  same  are  necessary  or  convenient  to  the  attainment  of  the  objects  set  forth  in 
such  certificates,  and  empowered  corporations  to  purchase,  sell,  pledge  or  otherwise 
dispose  of  the  shares  of  stock  of  other  companies,  was,  under  its  certificate  of  incor- 
poration, empowered  to  acquire  the  capital  stock  of  corporations  engaged  in  any  of  the 
businesses  mentioned  in  the  certificate,  which  includes  steel  and  coke  business ;  to  aid  in 
any  manner  any  corporation  whose  stocks  it  owned  and  to  borrow  money  and  issue 
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140.   EMPOWERING  DIRECTORS  TO   SELL  ASSETS  OF  BANK 

Whereas,  an  emergency  exists  and  it  is  necessary  that  steps  be  taken 

to  save,  if  possible,  the Bank,  and  to  liquidate  its  business 

and  to  protect  its  depositors  and  stockholders ; 

Resolved,  By  the  stockholders  of Bank  of 

that  the  Board  of  Directors  of  said  bank  be  and  they  are  hereby 

empowered  and  authorized  to  enter  into  an  agreement  with  

Bank  of  ,  for  the  transferring  and  assigning 

to  said  bank  of  all  the  assets  of Bank,  including  therein 

all  its  deposits  of  every  nature,  its  building,  lease,  fixtures,  etc.,  for  the 

sum  of  dollars,  said  dollars  to  be 

paid  to  Bank  in  the  form  of  time  deposits  due  in  six, 

twelve   and   eighteen  months,   bearing per   cent   interest; 

Provided  further,  that  as  further  consideration  for  said  transfer  and  as- 
signment, the  said  Bank  shall  also  assume  and  pay  all 

the  liabilities  of  Bank,  not  however,  releasing  the  lia- 
bility of  the  stockholders  of  Bank,  provided  further, 

that  any  and  all  assets  which  shall  not  be  accepted  by  the  said  

Bank  shall  be  held  by  the  said Bank  or  some 

person  designated  by  the  directors  of  the Bank,  together 

with  said dollars  as  security  for  the  payment  of  all 

liabilities  of Bank,  and  after  the  payment  of  all  said 

liabilities,  any  remaining  assets  of  said  Bank  shall  be 

distributed  pro   rata  to  its   stockholders,   it  being  understood  that  said 

» Bank  shall  accept  only  such  assets  as  it  deems  good, 

and  provided  further,  that Bank  shall  also  assist  in  and 

act  as  agent  for  „ Bank  in  the  collection  of  any  and  all 

assets  of  the  said , Bank  which  may  not  be  taken  over  by 

Bank,  said  services  to  be  rendered  free  of  charge  to 

Bank; 

Resolved,  That  the  said  Board  of  Directors  be  and  they  are  hereby 
empowered  to  enter  into  any  contract  for  the  purpose  of  carrying  out  in 
substance  the  aforementioned  things  and  to  do  any  and  all  other  things  as 
they  may  deem  necessary  in  the  interest  of  the  stockholders  for  the  trans- 
ferring and  assigning  of  said  Bank,  its  assets  and  lia- 
bilities, to  the  said Bank ;  and  also  that  said  directors  be 

and  they  are  hereby  authorized  to  use  their  best  judgment  in  making  said 
contract  and  that  they  be  and  they  are  hereby  authorized  to  make  any 
changes  or  alterations  in  the  terms  of  said  contract  and  agreement  as  they 


obligations  for  moneys  borrowed,  held  that  such  corporation,  which  owned  the  stock 
of  a  subsidiary  steel  company,  had  implied  authority  to  guarantee  bonds  issued  to  take 
up  a  note  given  in  payment  for  property  of  a  coke  company,  whose  property  was 
acquired  for  the  benefit  of  the  steel  company  and  to  furnish  it  with  a  supply  of  coke 
and  gas,  for  the  corporation  might  have  advanced  the  money  for  the  purchase. 
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find  necessary  and  shall  deem  expedient  in  the  interest  of  the  depositors, 
creditors  and  stockholders  of  said Bank. 

Resolved,  That  the  officers  of  said Bank  be  and  they 

are  hereby  authorized  to  execute  for  and  in  behalf  of  said  bank  and  its 
stockholders  such  contract  as  the  Board  of  Directors  may  decide  upon.^^ 

141.  ACCEPTING  TRANSFER   OF  PROPERTY   IN  EXCHANGE  FOR 

STOCK 

Whereas, ,  of ,  offered  to  convey 

to  this  corporation  the  following  described  property  , 

viz ,  in  exchange  for shares  of  full-paid 

non-assessable  stock  in  the  corporation,  and  it  appears  that  the  said  prop- 
erty is  actually  worth  the  face  value  of  said  stock. 

Resolved,  That  said  offer  be  accepted,  and  that  upon  delivery  of  proper 
conveyances  of  said  property  to  this  company,  the  president  and  secretary 
thereof  be,  and  they  are  hereby,  authorized  and  directed  to  execute  and 

deliver  to  a  certificate,  or  certificates,  for  said  

shares  of  full-paid  non-assessable  stock  in  this  corporation. 

142.  RATIFYING  SALE  OF  PARTICULAR  CORPORATE  PROPERTY 

Whereas,  the  president  did  on  the  day  of  

sell  the  following  described  property  of to  wit : 

....,  for dollars ;  and 

Whereas,  the  sale  was  made  without  the  authority  of  its  Board  of  Di- 
rectors ;  and 

Whereas,  it  is  the  opinion  of  said  Board  of  Directors  that  said  sale 
was  for  the  best  interests  of  Inc.,  and  for  a  fair  con- 
sideration ; 

Resolved,  That  the  action  of  said in  making  sale  of 

said  property  is  hereby  ratified,  approved  and  confirmed,  with  the  same 
force  and  effect  as  if  the  contract  had  been  expressly  authorized  by  the 
Board  of  Directors  of  Inc. 

143.  AUTHORIZING     DIRECTORS     TO     EXCHANGE     STOCK     FOR 

PROPERTY 

Whereas, has  offered  to  sell  to  this  corporation  his 

business  as  a  manufacturer  at  ,  in- 
cluding all  the  plant,  property  and  assets,  and  the  good  will  of  the  business, 
in  consideration  that  this  corporation  will  issue  to  the  order  of  

^^  As  to  constitutionality,  construction  and  effect  of  statutory  or  charter  provisions 
relating  to  the  sale  of  all  or  substantially  all  of  the  assets  of  the  corporation,  or  divisioti 
or  distribution  of  proceeds,  see  79  A.L.R.  624. 

For  article  dealing  with  sales  of  all  of  corporation  assets,  sec  19  Cal.  L.  Rev.  34V. 
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the  capital  stock  of  this  company  to  the  amount  of 

dollars,  full-paid  and  nonassessable,  as  appears  by  the  written 

proposition  of  ,  dated  the  day  of  

,  19 ,  and 

Whereas,  it  appears  to  the  stockholders  that  said  property  is  necessary 
for  the  business  of  this  corporation  and  that  the  same  is  of  the  fair  value 
of dollars ; 

Resolved,  That  the  Board  of  Directors  of  this  corporation  be  and  they 
are  authorized,  in  their  discretion,  to  purchase  the  property  above  men- 
tioned in  accordance  with  said  offer  and  to  issue  said  stock  to  the  amount 
of  dollars  par  value  in  payment  therefor. 

144.  RATIFYING  PURCHASE  BY  DIRECTORS  OF  PROPERTY  FOR 

STOCK 

Resolved,  That  the  action  of  the  Board  of  Directors  of  

Inc.,  taken  on  ,  19 ,  whereby  they  voted  to 

purchase  of  his  business  as  manufacturer  at 

as  specified  in  said  resolution,  and  to  issue  to  the  order  of 

the  full-paid  stock  of  this  corporation  to  the  amount  of 

dollars   in  payment  therefor,   is  hereby   ratified  and 

approved. 

145.  APPROVING   ISSUANCE    OF   STOCK   FOR   SERVICES 

Whereas,  on ,  19 ,  the  Board  of  Directors  voted  to 

pay  for  services  rendered,  the  following  number  of  shares  of  common 
stock  of  the  company  to  the  gentleman  named: , 

And  Whereas,  question  has  arisen  as  to  the  validity  of  this  stock  by 
reason  of  the  imperfections  in  the  original  certificate  of  amendment. 

Now  Therefore  Be  It  Resolved,  That  the  corporation  approve  the 
action  of  the  Board  of  Directors  as  passed  at  that  meeting  and  instruct 
the  officers  of  the  company  to  issue  valid  certificates  for  a  like  amount  of 
stock  to  the  gentleman  named  in  place  of  the  stock  certificates  executed  to 
him  at  that  time.^^ 

146.  AUTHORIZING    ISSUANCE    OF    STOCK    IN    EXCHANGE    FOR 

PATENTS 

Whereas,  offers  to  cause  to  be  transferred  to  this 

company,  for  and  in  consideration  of  the  issue  to  himself  and  his  asso- 
ciates, of  dollars  of  the  full-paid  nonassessable  capital 

stock  of  this  company,  certain  patents  covering  certain  inventions  relating 


1^  From  Triplex  Shoe  Co.  v.  Rice  &  Hutchins,  Inc.,  17  Del.  Ch.  356,  152  A.  342, 
72  A.L.R.  934.  No  par  value  stock  could  not  be  regarded  as  outstanding  with  right  to 
vote  where  provisions  of  certificate  of  incorporation  failed  to  designate  number  of 
shares  authorized. 
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to  the  use  of ,  which  are  more  particularly  described  as 

follows :  United  States  patent  No ,  dated  , 

19 ,  and  United  States  patent  No ,  dated , 

19 ,  both  issued  to  ,  for  the  development  of  which 

patents  this  company  is  organized: 

Now  Therefore  Be  It  Resolved,  That  the  stockholders  of  the  com- 
pany declare  the  said  patents  to  be  in  their  judgment  of  the  reasonable 
value  of  dollars ; 

And  Further  Be  It  Resolved,  That  the  directors  of  the  company  be 
authorized  to  issue  capital  stock  of  the  company,  full-paid  and  nonassess- 
able, to  the  extent  of  dollars  to  , 

, ,  and ,  for  and  in 

consideration  of  the  assignment  to  this  company  of  said  patents.^'^ 

147.   AUTHORIZING  PARTICULAR  OFFICERS  TO  SELL,  ETC.,  REAL 

ESTATE 

Whereas,  it  is  for  the  best  interest  of  this  corporation  that  the  author- 
ity to  sell,  convey,  mortgage,  pledge,  assign  or  otherwise  dispose  of  the  real 
estate  of  this  corporation  and  of  real  estate  mortgages,  should  be  vested 
in  some  officer  or  officers  of  the  corporation  with  full  authority  to  act  so 
that  special  meetings  of  stockholders  will  not  be  necessary  to  be  held  to 
authorize  the  sale,  conveyance,  pledge,  mortgage  or  other  disposition  of 
said  real  estate  and  real  estate  mortgages ; 

Now  Therefore  Be  It  Resolved,  By  the  stockholders  of  this  corpo- 
ration that  the  president  of  this  corporation,  together  with  the  secretary 
or  treasurer  thereof,  be  and  the  same  are  hereby  fully  authorized,  on  behalf 
of  and  in  the  name  of  this  corporation,  to  sell,  convey,  mortgage,  pledge, 
assign,  or  otherwise  dispose  of,  from  time  to  time,  any  or  all  of  the  real 
estate  and  real  estate  mortgages  upon  real  estate  now  held  and  owned  by 
this  corporation  or  hereafter  acquired,  to  such  person,  firm  or  corporation, 
and  upon  such  terms  and  conditions  and  for  such  considerations  as  they 
may  agree  upon.  And  they  are  authorized  to  accept  the  consideration  agreed 
on,  wholly  in  cash  or  partly  in  cash  and  partly  upon  deferred  payments 
safely  secured; 

And  Be  It  Further  Resolved,  That  upon  making  such  sale,  con- 
veyance, mortgage,  pledge,  transfer  or  other  disposition  of  said  property, 
they  are  authorized  on  behalf  of  and  in  the  name  of  this  corporation  to 
execute  and  deliver  to  the  purchaser,  mortgagee,  pledgee,  or  assignee  of 
such  property,  a  good  and  sufficient  deed  of  conveyance,  mortgage,  pledge 


^■^  From  In  re  Monarch  Corp.,  177  F.  464,  465. 

As  to  resolution  authorizing  issuance  of  stock  for  property,  see  19  Fletcher  Cyc. 
Corps.  (Perm.  Ed.),  Sec.  8974  and  Supplement.  It  should  contain  a  statement  that  the 
acquisition  of  the  property  is  necessary  or  desirable  and  that  the  value  of  the  property 
is  at  least  equal  to  the  value  of  the  stock. 
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or  assignment,  and  where  necessary,  to  attach  the  seal  of  said  corporation 
to  such  instrument. ^^ 


i 


148.    RATIFYING  RESOLUTION    OF  DIRECTORS   PERTAINING  TO 
CONVEYANCE  OF  PROPERTY 

Resolved,  By  the  stockholders  of  ,  Inc.,  that  the 

resolution  adopted  by  the  Board  of  Directors  of  this  corporation,  as  above 
set  forth  and  read  to  the  stockholders'  meeting,  be  and  the  same  is  ratified, 

confirmed,  and  in  all  respects  adopted  by  the  stockholders  of 

,  Inc.,  and  the  president  and  secretary  of ,  Inc., 

are  hereby  directed  by  its  stockholders  to  proceed  in  conformity  with  said 
resolution  in  executing  and  delivering  the  necessary  assignments,  convey- 
ance and  property  mentioned  in  said  resolution. 

18  From  Julian  v.  American  National  Bank,  21  Tenn.  App.  137,  106  S.W.(2)  871. 
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SECTION  7 

PERTAINING  TO  REORGANIZATION,  CONSOLIDATION 
^  AND  MERGER 

149.    AUTHORIZING  AND  ADOPTING  PLAN  OF  REORGANIZATION 
AND  RECAPITALIZATION  i 

Resolved,  That  the  Plan  of  Reorganization  and  Recapitalization  of 

The  Company,  approved  by  the  Board  of  Directors  at 

a  meeting  held ,  19 ,  be  and  it  is  hereby  adopted ;  and  in 

furtherance  thereof.  Paragraphs  3,  4,  5  and  6  of  Articles  of  Incorporation 

of  Company,  as  set  forth  in  the  Agreement  of  Con- 

soHdation  dated  ,   19 ,  filed  ,   19 ,  as 

amended  by  election  returns  filed ,  19 ,  and , 

19 , ,  19 ,  be  and  the  same  are  hereby  amended  so  as 

to  read  in  full  as  follows: 


*  The  authority  to  reincorporate  must  be  based  on  a  vote  of  the  stockholders  or 
members  as  distinguished  from  the  directors.  Schwarzwalder  v.  Tegan,  58  N.J.  Eq. 
319,  43  A.  587;  Teller  v.  W.  A.  Griswald  Co.,  87  F.(2)  603. 

By  readjustment  of  the  corporation's  securities  reorganization  may  be  effected,  but 
a  bondholder  or  stockholder  cannot  be  compelled  to  accept  new  stock  or  bonds  in  the 
reorganized  company.   In  re  Public  Service  Holding  Corp.,  24  A. (2)  584  (Del.). 

Reorganizations  by  transfer  of  the  property  and  assets  to  a  new  corporation  usually 
occur  in  connection  with  foreclosure  of  corporation  mortgages,  but  they  are  sometimes 
effected  by  voluntary  act  of  the  stockholders.  In  re  Public  Service  Holding  Corp., 
24  A.  (2)  584. 

Insolvent  bank  cannot,  in  reorganization  proceedings,  pledge  all  of  its  assets  to 
secure  its  liabilities.   Longemeyer  v.  Fulton  State  Bank,  384  111.  11,  50  N.E.(2)  694. 

The  consent  of  stockholders  is  an  important  factor  in  voluntary  reorganization. 
Millsv.  Tiffangs,  123  Conn.  631,  198  A.  185,  where  reorganization  proceedings  were 
held  illegal  because  minority  stockholder  was  never  given  notice  of  proceedings.  See 
Marshall  County  Bank  v.  Wheeling  Dollar  Sav.  &  Tr.  Co.,  119  W.  Va.  383,  193  S.E. 
915;  Patterson  v.  Mills,  216  N.C.  728,  6  S.E.  (2)  531;  Clark  v.  Henrietta  Mills,  219 
N.C  1,  12  S.E. (2)  682. 

No  reorganization  by  majority  stockholders  can  stand  against  attack  where  reor- 
ganization is  a  fraud  on  minority  stockholders.  Abbott  v.  Waltham  Watch  Co.,  260 
Mass.  81,  156  N.E.  897;  Southern  Pacific  Co.  v.  Bogart,  250  U.S.  483;  MacArth'ur  v. 
Port  of  Havana  Docks  Co.,  247  F.  984.  As  to  what  constitutes  fraud,  see  Alger  v. 
Brighter  Days  Mining  Corp.,  160  P. (2)  346  (Minn.). 
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*'3.  The  authorized  capital  stock  of  the  company  is  722,420  shares  of 
preferred  stock  and  3,539,091  shares  of  common  stock,  all  without  par 
value. 

"The  reduction  in  the  number  of  preferred  shares  from  the  900,000 
shares  now  outstanding  to  the  722,420  shares  herein  authorized  shall  be 
effected  by  the  cancellation  of  177,580  shares  of  preferred  stock  held  by 
the  company  directly  or  indirectly. 

*'The  722,420  shares  of  preferred  stock  authorized  by  this  Amendment 
shall  consist  of  two  classes  to  be  known  respectively  as  Prior  Preferred 
Stock  (a  new  class)  and  Preferred  Stock  (the  existing  class)  in  amounts 
defined  in  this  paragraph.  The  company  shall  have  authority  to  issue  up 
to  but  not  exceeding  722,420  shares  of  Prior  Preferred  Stock  as  part  of 
the  exchange  authorized  in  Paragraph  6  hereof,  and  upon  condition  that 
the  issue  of  shares  of  Prior  Preferred  Stock  shall  automatically  reduce 
the  authorized  number  of  shares  of  Preferred  Stock,  so  that  the  total 
authorized  shares  of  all  classes  of  Preferred  Stock  of  the  company  shall 
not  exceed  722,420  shares.  Shares  of  Preferred  Stock,  so  cancelled  by 
the  issue  of  shares  of  Prior  Preferred  Stock,  shall  not  be  reissued. 

**Of  the  1,800,000  authorized  shares  of  Common  Stock  now^  outstanding, 
the  66,959  shares  held  by  the  company,  directly  or  individually,  are  to  be 
surrendered  and  cancelled.  The  additional  1,806,050  shares  of  Common 
Stock,  herein  authorized,  may  be  issued  as  part  of  the  exchange  authorized 
in  Paragraph  6  hereof. 

"The  stated  capital  of  the  company  shall  be  $27,775,800,  the  reduction 
from  30,000,000  to  be  effected  by  the  transfer  of  $7,224,200  to  surplus. 

"4.  The  respective  preferences,  qualifications,  privileges  and  limitations 
of  the  Prior  Preference  Stock,  Preferred  Stock  and  Common  Stock  are  as 
follows : 

PRIOR  PREFERENCE  STOCK 

"Holders  of  Prior  Preference  Stock  shall  be  entitled  to  receive  cumu- 
lative fixed  dividends  thereon  at  the  rate  of  $3  per  share  per  annum,  and 
in  addition  to  receive  contingent  dividends  thereon  at  the  rate  of  $1  per 
annum  to  the  extent  earned  in  the  then  current  calendar  year  before  any 
dividends  shall  be  paid  on  or  set  apart  for  the  Preferred  Stock  or  Common 
Stock.  The  fixed  dividends  shall  be  payable  quarterly  out  of  the  surplus 
profits  of  the  company  on  the  first  day  of  January,  April,  July  and  October 
in  each  year.  The  contingent  dividend  to  the  extent  earned  in  any  calen- 
dar year  shall  be  payable  on  or  before  the  first  day  of  May  of  the  following 
calendar  year  as  the  Board  of  Directors  may  determine.  No  dividends 
shall  be  declared  or  paid  on  the  Preferred  Stock  or  Common  Stock  until 
the  current  quarterly  fixed  dividend  and  all  accumulated  fixed  dividends 
and  all  earned  contingent  dividends  then  unpaid  on  the  Prior  Preferred 
Stock  shall  have  been  paid  or  set  aside  for  payment.  Holders  of  Prior 
Preferred  Stock  shall  not  be  entitled  to  share  or  participate  with  respect 
thereof  in  any  stock  dividends  declared  by  the  company,  or  otherwise 
receive  dividends  in  excess  of  the  rates  therefor  herein  prescribed. 
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*'The  whole  or  any  part  of  the  Prior  Preferred  Stock  at  any  time  out- 
standing may  be  redeemed  by  the  company  at  its  option  at  any  dividend 
date  at  $75  per  share  plus  all  accumulated  fixed  dividends  and  all  earned 
contingent  dividends  then  unpaid.  In  case  less  than  the  entire  number  of 
shares  outstanding  is  redeemed,  the  particular  shares  to  be  redeemed  shall 
be  determined  by  lot.  Notice  of  redemption  shall  be  given  by  mail  addressed 
to  the  registered  holder  of  the  stock  to  be  redeemed,  at  the  address  appear- 
ing upon  the  books  of  the  company,  and  likewise  by  publication  in  not  less 
than  one  newspaper  of  general  circulation  published  in  the  City  of  Phila- 
delphia, and  in  not  less  than  one  newspaper  of  general  circulation  in  the 
City  of  New  York,  at  least  thirty  days  prior  to  the  date  fixed  for  redemp- 
tion. The  company  shall  likewise  have  the  right,  with  or  without  inviting 
tenders,  to  purchase  shares  of  Prior  Preferred  Stock  at  any  price  below 
the  amount  payable  therefor  in  redemption  as  above  prescribed.  Shares  so 
purchased  may  be  reissued. 

"In  determining  the  amount  of  contingent  dividends  earned  at  any  time 
or  for  any  period,  the  Board  of  Directors  shall  be  entitled  to  rely  on  the 
certificate  of  the  company's  duly  elected  certified  public  accountant  or  firm 
of  accountants. 

"So  long  as  any  of  the  Prior  Preferred  Stock  remains  outstanding,  the 
company  shall  not,  without  the  consent  of  the  holders  of  two-thirds  of 
Prior  Preferred  Stock  create  any  mortgage  obligation  or  other  obligation 
which  will  be  entitled  to  payment  out  of  the  assets  of  the  company  prior 
thereto  excepting  such  obligations  as  may  be  incurred  in  the  ordinary  and 
usual  course  of  business,  not  secured  by  a  lien  upon  the  company's  property 
and  maturing  within  twelve  months,  and  excepting  purchase  money  ob- 
ligations given  in  connection  with  the  acquisition  of  new  property.  The 
company  shall  not  without  like  consent  create  any  other  issue  of  stock 
which  in  any  way  shall  impair  the  rights  of  the  holders  of  the  Prior  Pre- 
ferred Stock,  or  rank  pari  passu  with  Prior  Preferred  Stock,  or  alter  or 
change  the  preference,  qualifications,  limitations,  or  restrictions  of  the  Prior 
Preferred  Stock. 

"In  event  of  bankruptcy,  insolvency,  voluntary  or  involuntary  dissolu- 
tion of  the  company,  holders  of  Prior  Preferred  Stock  shall  be  entitled  to 
receive  in  distribution  of  the  assets  $65  per  share  and  all  accumulated 
dividends  and  all  earned  contingent  dividends  then  unpaid  before  any  sum 
shall  be  paid  to  or  any  assets  distributed  among  the  holders  of  Preferred 
Stock  and  Common  Stock. 

"Holders  of  Prior  Preferred  Stock  shall  not  be  entitled  to  share  or 
participate  in  respect  thereof  in  any  right  to  subscribe  for  or  purchase 
additional  stock  of  the  company.  Holders  of  Prior  Preferred  Stock  shall 
have  full  voting  rights.  If  at  any  time  six  quarterly  fixed  dividends  arc 
in  arrears,  then  and  until  all  dividend  arrears  thereon  are  fully  paid  holders 
of  Prior  Preferred  Stock  shall  be  exclusively  entitled  to  elect  two  directors 
commencing  with  the  annual  meeting  of  stockholders  next  succeeding  such 
event. 
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"Holder  of  Preferred  Stock  shall  be  entitled  to  receive  cumulated  divi- 
dends thereon  at  the  rate  of  $7  per  share  per  annum,  and  no  more,  payable 
out  of  the  surplus  profits  of  the  company  quarterly  on  the  first  days  of 
January,  April,  July  and  October  in  each  year,  before  any  dividends  shall 
be  paid  or  set  apart  upon  the  Common  Stock  of  the  company. 

"The  whole  or  any  part  of  said  Preferred  Stock  at  any  time  outstand- 
ing may  be  redeemed  by  the  company  at  its  option  at  any  dividend  date, 
at  $120  per  share  and  all  accumulated  unpaid  and  accrued  dividends 
thereon.  In  case  less  than  the  entire  number  of  shares  outstanding  is  re- 
deemed, the  particular  shares  to  be  redeemed  shall  be  determined  by  lot 
or  in  such  manner  as  the  Board  of  Directors  shall  decide.  Notice  of  re- 
demption shall  be  given  by  mail  addressed  to  the  registered  holders  of 
stock  to  be  redeemed  at  the  address  appearing  upon  the  books  of  the  com- 
pany, and  likewise  by  publication  in  not  less  than  one  newspaper  of  general 
circulation  published  in  the  City  of  Philadelphia,  and  in  not  less  than  one 
newspaper  of  general  circulation  published  in  the  City  of  New  York,  at 
least  thirty  days  prior  to  the  date  fixed  for  redemption.  The  company 
shall  likewise  have  the  right,  with  or  without  tenders,  to  purchase  Pre- 
ferred Stock  at  any  price  below  $120  a  share  and  the  accumulated  unpaid 
and  accrued  dividends  thereon.    Any  stock  so  purchased  may  be  reissued. 

"So  long  as  any  of  the  Preferred  Stock  remains  outstanding,  the  com- 
pany will  not,  without  the  consent  of  the  holders  of  two-thirds  of  the 
Preferred  Stock  outstanding,  create  any  mortgage  debt  or  other  obligation 
which  would  be  entitled  to  payment  out  of  the  assets  of  the  company  prior 
to  the  Preferred  Stock,  excepting  only  such  obligations  as  may  be  incurred 
in  the  ordinary  and  usual  course  of  business,  not  secured  by  a  lien  upon 
the  company's  property  and  excepting  also  purchase  money  obligations 
given  in  connection  with  the  acquisition  of  new  property,  nor  shall  the 
company,  without  such  consent,  create  any  other  issue  of  stock  which  shall 
in  any  way  impair  the  rights  of  the  holders  of  the  present  issue  of  Pre- 
ferred Stock. 

"No  dividends  shall  be  declared  or  paid  on  the  Common  Stock  until  the 
current  quarterly  dividend  on  the  Preferred  Stock,  as  well  as  all  accumu- 
lated or  defaulted  dividends  thereon,  shall  have  been  either  paid  or  set 
aside. 

"In  the  event  of  bankruptcy,  insolvency,  voluntary  or  involuntary  dis- 
solution of  the  company,  holders  of  Preferred  Stock  shall  be  entitled  to 
receive  in  distribution  of  the  assets,  $100  a  share  and  all  accumulated 
unpaid  and  accrued  dividends  thereon  before  any  sum  shall  be  paid  to  or 
any  assets  distributed  among  the  holders  of  the  Common  Stock. 

"In  case  the  company  shall  fail  to  pay  any  quarterly  dividend  upon 
Preferred  Stock  when  due,  holders  of  Preferred  Stock  shall  have  the  same 
right  to  vote  with  respect  of  such  stock  as  the  holders  of  Common  Stock, 
at  all  meetings  of  the  company,  so  long  only  as  such  default  continues. 
Excepting  as  herein  expressly  provided,  holders  of  Preferred  Stock  shall 
not  be  entitled  to  vote  with  respect  thereof  at  any  meetings  of  the  company. 
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"Holders  of  Preferred  Stock  shall  not  be  entitled  to  share  or  partici- 
pate with  respect  thereof  in  any  stock  dividends  declared  by  the  company, 
or  in  any  right  to  subscribe  for  or  purchase  additional  stock  of  the  com- 
pany, nor  shall  holders  of  Preferred  Stock  be  entitled  to  receive,  v^ith 
respect  thereof,  dividends  in  excess  of  $7  per  share  per  annum,  nor  to 
receive  in  any  distribution  of  the  assets  of  the  company  more  than  $100 
per  share  with  accumulated  and  accrued  and  unpaid  dividends. 

COMMON  STOCK 

"Holders  of  Common  Stock  shall  have  full  voting  rights. 

"5.  The  company  shall  have  authority,  without  any  further  action  or 
consent  by  stockholders  to  create  and  issue  up  to  but  not  exceeding 
$7,224,200  principal  amount  of  fifteen-year  3%  Debentures  as  part  of  the 
exchange  authorized  in  Paragraph  6  hereof,  and  also  to  create  and  issue 
funded  debt  at  any  time  up  to  but  not  exceeding  twenty  per  cent  (20%) 
of  the  combined  capital,  surplus  and  earned  surplus  of  the  company  at  the 
time  of  issue,  as  determined  by  the  company's  duly  elected  certified  public 
accountant  or  firm  of  accounts,  whose  certificate  shall  be  final  and  binding 
on  all  stockholders,  provided,  that  so  long  as  any  of  the  above  described 
fifteen-year  Debentures  are  outstanding,  the  total  principal  amount  of  all 
such  debt,  including  such  Debentures,  shall  not  exceed  $7,224,200.  Obli- 
gations issued  pursuant  to  this  authorization  may  have  such  terms  not 
inconsistent  with  the  other  provisions  of  this  paragraph  as  the  Board  of 
Directors  may  determine. 

"6.  The  Board  of  Directors  is  authorized  to  issue  in  exchange  for  each 
share  of  Preferred  Stock  now  outstanding  and  hereafter  surrendered  for 
cancellation,  as  provided  in  Paragraph  3  above,  the  following : 

"$10  principal  amount  fifteen-year  3%  Debentures. 

1  share  of  Prior  Preferred  Stock. 

2^  shares  of  Common  Stock — fractional  shares  to  be  represented  by 
scrip." 

Resolved  Further,  That  the  President  or  Vice  President  and  Secre- 
tary, or  Assistant  Secretary  of  the  company  be  and  they  are  hereby  au- 
thorized and  directed  to  execute,  under  the  corporate  seal  of  the  company, 
and  file  in  the  Department  of  State  of  the  Commonwealth  of  Pennsylvania, 
Articles  of  Amendment  to  the  Articles  of  Incorporation,  and  the  Directors 
of  the  company  be  and  they  are  hereby  authorized  and  directed  to  take  all 
such  action  as  may  be  necessary  or  desirable  to  carry  out  the  said  Plan  of 
Reorganization  and  Recapitalization.^ 

150.    APPROVING  PLAN  OF  REORGANIZATION 

Resolved,  That  the  plan  of  reorganization  in  said  notice  sent  to  the 
stockholders  of  the  company  of  the  holding  of  this  meeting,  a  copy  of  wliich 

2  From  Johnson  v.  Fuller,  36  F.S.  744. 
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notice  has  been  heretofore  read  and  ordered  spread  upon  the  minutes  of 
this  meeting,  be  approved  of  and  agreed  to  by  the  stockholders  of  the 
company  and  the  respective  stockholders  of  the  company  do  respectively 
and  unanimously  approve  of  and  agree  and  consent  to  the  reorganization 
of  the  company  on  the  basis  in  said  notice  outlined,  and  that  the  Board 
of  Directors  and  the  Executive  Committee  and  the  officers  of  the  company, 
and  each  of  them,  are  hereby  vested  with  all  powers  which  the  stockholders 
can  confer  and  which  may  be  necessary  or  proper  to  carry  said  organiza- 
tion into  complete  effect.^ 

151.  AUTHORIZING  CONSOLIDATION 

Resolved,  That  Inc.,  consolidate  with  

Corporation,  upon  such  terms  as  may  be  agreed  upon  by  their 

separate  Boards  of  Directors,  and  the  Board  of  Directors  of  

Inc.,  is  hereby  authorized  to  enter  into  the  agreement  of  consoli- 
dation on  such  terms  as  may  in  its  judgment  seem  wise  and  expedient. 

152.  ANOTHER  FORM 

Whereas, , and 

are  the  owners  of shares  of  the  capital  stock  of  

,  a  corporation,  and  said  is  the  sole  owner  of 

the  property  and  business  conducted  by  him  under  the  name  and  style  of 
Company,  and  whereas  the  aforesaid  persons  are  desir- 
ous of  consolidating  the  properties  and  business  of  the  aforesaid  corpora- 
tion and  said and  of  forming  a  corporation  to  be  known 

as  Corporation   for  the  purpose  of  taking  over  the 

property  and  assets  of  said  corporation  and  business  and  consolidating  the 
same,  including  the  assumption  of  all  accounts  receivable  and  payable ;  and 
whereas  said  incorporators  have  proposed  to  issue  three  shares  of  no  par 
value  stock  of  the  new  corporation  for  each  four  shares  of  the  stock  of 

said Company,  issuing shares  of  no 

par  value  stock  for  all  of  the  property,  assets,  cash,  books  and  files  of  said 

Company,  and  have  further  proposed  to  issue 

shares  of  no  par  value  stock  in  exchange  for  property  and  assets 

(including  cash)  used  in  the  conduct  and  belonging  to  the  business  con- 
ducted in  the  name  of Company  to  the  owner  thereof ; 

and  whereas  such  proposed  consolidation  is  advantageous  to  said 

Company,  and  to  the  holders  of  its  stock ; 

Resolved,  By  the  stockholders  of Company: 

1.  That  the  offer  of  said  incorporators  be  and  the  same  is  accepted. 

2.  That  consent  be  and  hereby  is  given  for  the  use  of  the  name 

as  the  corporate  name  of  said  proposed  corporation. 


From  Ontjes  v.  Bagley,  217  Iowa  1200,  250  N.W.  17. 
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3.  That  when  a  charter  is  issued  to  said Company, 

the  president  of  this  corporation  make,  execute,  acknowledge  and  deliver 

to  said Company  a  good  and  sufficient  deed,  bill  of  sale 

and  assignment  of  all  real  estate,  chattel  property,  accounts  receivable, 
cash  and  other  assets  owned  by  this  corporation,  or  to  which  it  may  have 
any  right,  title  or  interest,  meaning  and  intending  to  include  every  right 
and  title  to  property  or  interest  therein  owned  or  possessed  by  this  cor- 
poration, and  that  the  secretary  and  any  other  officers  of  this  corporation 
duly  attest  the  same.^ 

153.    SETTING  OUT  TERMS  OF  CONSOLIDATION 

Resolved,  That  Company,  a  corporation  with  its 

principal  place  of  business  at  ,  and  

Company,  a  corporation  with  its  principal  place  of  business  at  

,  are  hereby  consolidated  into  a  single  corporation  upon  the  terms 

and  conditions  hereinafter  set  forth,  which  conditions  are  as  follows: 

L  The  name  of  such  consolidated  corporation  is 

2.  The  object  for  which  it  is  formed  is  to 

3.  The  duration  of  the  corporation  is  ninety-nine  years. 

4.  The  location  of  the  principal  office  is  No 

~ Street,  County  of ,  State  of 

5.  The  total  authorized  capital  stock  is  (preferred  $ ,  com- 
mon $ )    and  shares   of    (common)    without  par 

value. 

6.  The  amount  of  each  share  having  a  par  value  is  $100  per  share. 

7.  The  number  of  shares  having  a  par  value  is 

8.  The  number  of  shares  of  no  par  value  is 

9.  The  names  and  addresses  of  the  stockholders  of  the  consolidated  cor- 
poration and  the  amount  of  stock  held  and  paid  in  by  each  are  as  fol- 
lows :  


^  A  consolidation  is  more  than  a  change  of  form.  It  definitely  changes  stock- 
holders' interests  in  business,  often  most  extensively.  Niagara  Hudson  Power  Corp.  v. 
Hoey,  117  F.(2)  414,  aff'g.  34  F.S.  302. 

Ordinarily  when  two  corporations  are  consolidated,  both  go  out  of  existence  or 
new  corporation  is  created,  which  takes  over  their  business  and  property.  Pankey  v. 
Hot  Springs  National  Bank,  119  P.  (2)  636. 

Consolidation  cannot  be  effected  merely  by  the  action  of  the  board  of  directors,  but 
must  be  consented  to  by  at  least  a  majority  of  the  stockholders.  Barrett  v.  D.  O.  Martin 
Co.,  191  Ga.  11,  11  S.E.(2)  210.  Unanimous  consent  is  required  unless  power  has  been 
conferred  by  legislature.    Mills  v.  Penn-Lox  Co.,  36  N.E. (2)  828  (Ohio  App.). 

It  was  held  in  Hubbard  v.  Jones  &  Laughlin  Steel  Corp.,  42  F.S.  432,  that  statutory 
provisions  as  to  merger  are  written  into  every  corporation  charter,  and  everyone  who 
buys  shares  in  corporation  is  charged  with  notice  of  statutory  provisions  as  to  merger 
in  another  corporation. 

The  Pennsylvania  Act,  which  provides,  "Any  two  or  more  domestic  business  cor- 
porations may,  in  the  manner  hereinafter  provided  in  this  article,  be  merged  into  one 
of  such  domestic  business  corporations,  hereinafter  designated  as  the  surviving  corpora- 
tion, .  .  ."  does  not  exclude  merger  between  corporation  and  its  wholly-owned  subsid- 
iary.  Hubbard  v.  Jones  &  Laughlin  Steel  Corp.,  42  F.S.  432. 
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10.  The  preferred  stock  issued  is  represented  by  shares  of  the  par  value 
of  $100  each.  The  holders  of  the  preferred  cumulative  stock  are  entitled 
to  receive  when  and  as  declared,  out  of  the  surplus  net  profits,  dividends 
at  the  rate  of  six  per  centum  per  annum,  payable  semi-annually,  upon  such 
dates  as  the  Board  of  Directors  may  determine,  and  before  any  dividend 
shall  be  paid  upon  the  common  stock.  Preferred  stock,  issued  between 
dividend  dates,  shall  be  entitled  to  the  dividend  for  the  broken  period. 

The  corporation  shall  pay  the  normal  income  tax  upon  the  dividends  of 
said  preferred  stock.  The  dividends  upon  the  preferred  cumulative  stock 
shall  be  cumulative  from  and  after  the  issuance  of  the  same,  and  if  the 
dividend  be  not  fully  paid  in  any  year,  the  said  dividend  or  the  deficiency 
shall  be  made  up  and  paid  from  the  profits  in  the  subsequent  year  or  years, 
and  no  dividend  or  deficiencies  shall  be  declared  or  paid  on  the  common 
stock  until  all  unpaid  dividends  or  deficiencies  on  said  preferred  stock  have 
been  fully  paid.  Accumulations  of  dividends  upon  the  said  preferred  stock 
shall  not  bear  interest. 

The  holders  of  common  stock  are  entitled  to  receive  all  surplus  or 
net  profits  distributed  in  dividends  after  the  cumulative  dividends  of  six 
per  centum  per  annum  upon  the  preferred  cumulative  stock  shall  have 
been  paid  or  set  apart.  In  the  event  of  the  dissolution  of  the  corporation, 
or  the  distribution  of  assets,  the  holders  of  said  preferred  stock  shall  be 
entitled  to  be  paid  in  full  both  the  par  value  of  their  shares,  and  the  unpaid 
dividends  due  thereon  before  any  amount  shall  be  paid  to  the  holders  of  the 
common  stock,  but  shall  be  entitled  to  no  further  share  in  the  assets,  funds 
or  profits  of  the  Company. 

The  said  preferred  cumulative  stock  is  subject  to  redemption  at  any 
dividend  date  after  its  issuance  at  one  hundred  five  plus  accrued  dividends. 
The  Board  of  Directors  shall  have  full  power  to  designate  and  choose 
what  stock,  subject  to  redemption,  they  wish  to  redeem,  and  may  redeem 
all  or  any  of  said  stock  held  by  anyone,  and  shall  not  be  compelled  to  pro 
rate  the  redemption  among  all  persons  owning  redeemable  stock. 

11.  Amount  of  capital  stock  which  it  is  proposed  to  issue  at  once: 

(a)  On    shares    having   no   par  value   (preferred 

$. ,  common  $ ). 

(b)  On    shares    having    a    par    A^alue    of    $100    each    (preferred 
$ ,  common  $ ). 

12.  Amount  of  capital  stock  actually  paid  in: 

(a)  On    shares    having   no   par    value    (preferred 

$ ,  common  $ ). 

(b)  On    shares    having    a   par    value    of    $100    each    (preferred 
$ ,  common  $ ) . 

13.  Amount  of  capital  stock  paid  in  cash  is 

14.  Capital  stock  paid  in  property,  appraised  as  follows :  $. 

15.  The  location  and  a  general  description  of  such  property  is  as  fol- 
lows: The  consolidated  assets  of  a  company  of  ,  for 
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years  engaged  In  the  business,  and  ... 

company  of ,  likewise  engaged  in  the 

business.    These  consohdated  assets  consist   of   cash  balances   on  hand, 
accounts  and  notes  receivable,  equipment,  furniture,  fixtures,  supplies,  etc. 

16.  The  management  of  the  corporation  shall  be  vested  in  seven  di- 
rectors. 

17.  The  names  and  addresses  of  the  first  Board  of  Directors,  at  least 
one  of  whom  is  a  resident  of  IlHnois,  and  the  respective  term  for  which 
elected  are  as  follows: 

Number-Street-City-State  Term  for 

Name  Address  which  elected 


154.    APPROVING  AND  AUTHORIZING  PLAN  OF  CONSOLIDATION 
AND   DIRECTING  EXECUTION    OF  NECESSARY   INSTRU- 
MENTS TO  CARRY  OUT  AGREEMENT  6 

Whereas,  it  has  been  deemed  desirable  to  consolidate  the  assets  and 

business  of  the  Bank  of  and  the 

State  Bank  of and 

Whereas,  it  is  the  purpose  of  the  said  Banks  to  effect  such  consolida- 
tion by  the  liquidation  of  the Bank  of 

and  surrender  of  its  charter,  and  the  acquisition  of  its  business  and  affairs 

by  the  State  Bank  of  through  the 

continuance  of  its  business  and  its  charter,  and 

Whereas,  a  contract  of  consolidation  recommended  by  the  Board  of 
Directors  of  this  corporation  has  been  approved  by  more  than  two-thirds 
of  the  stockholders,  and 

Whereas,  upon  the  execution  of  said  agreement,  the 

State  Bank  of  has  agreed  to  increase  its  capital  stock 

from  the  presently  authorized  twenty-five  thousand  dollars  ($25,000)  to 
forty  thousand  dollars  ($40,000)  consisting  of  four  hundred  shares  of  the 
par  value  of  one  hundred  dollars  each,  all  of  which  increase  of  one  hundred 
fifty  shares  shall  be  at  once  set  aside  for  conversion,  as  hereinafter  more 
fully  set  forth,  and  the  one  hundred  fifty  shares  of  stock  set  aside  for 

conversion  shall  be  delivered  to   stockholders   of  the  

Bank  of  on  the  basis  of   one  share  of   stock  of  the 

State  Bank  of  of  the  par  value  of 

one  hundred  dollars,  and 

Whereas,  this  corporation  has  agreed  to  sell,  assign,  set  over  and 
transfer  to  the State  Bank  of all  of 


^  From  Ahlenius  v.  Bunn  &  Humphreys,  Lie,  264  III.  App.  177. 
«  Adapted  from  Gibson  v.  Oswalt,  297  N.W.  825,  827. 
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the  assets  of  every  name,  nature  and  kind,  real,  personal  and  mixed,  in- 
cluding all  intangibles,  good  will,  et  al.,  except  as  provided  in  said  agree- 
ment, and  the  State  Bank  of  has 

agreed  to  assume  all  of  the  liabilities  of  same  in  accordance  with  their  re- 
spective terms  and  conditions, 

Resolved,  That  the  agreement  of  consolidation  recommended  by  the 

Board  of  Directors  to  be  effectuated  as  of  the  day  of  

,  19 ,  be  and  it  is  hereby  approved  and  authorized,  and 

Resolved,  That ,  President,  and , 

Secretary,  be  and  they  are  hereby  authorized  and  directed  to  execute  and 

deliver  to  the  State  Bank  of  all 

documents,  papers,  conveyances,  releases,  bills  of  sale  and  other  documents 
and  papers  as  may  be  necessary  to  carry  said  agreement  into  effect.*^ 


155.    VOTING  ON  AMENDMENT  TO  AGREEMENT  OF  MERGER  AND 

CONSOLIDATION 

Resolved,  That  an  election  be  now  held  for  and  against  the  amendment 

of  the  agreement  of  merger  and  consolidation  between  the  

Railway  Company  and  Power  Company,  con- 
tinuing        Delaware    Electric    Power    Company,    dated 

,  19 ,  by  striking  out  sub-division  Fourth  of  said  Agree- 
ment and  inserting  in  lieu  thereof  the  following: 

"Fourth:  The  total  number  of  shares  of  capital  stock  authorized  and 
which  may  be  issued  by  the  Company  is  nine  hundred  thousand  (900,000) 
shares,  all  of  one  class,  without  par  value. 

"The  Company  reserves  the  right  to  increase  or  decrease  its  authorized 
capital  stock  and  to  amend,  after  change  or  repeal,  any  provision  contained 
in  the  agreement  of  merger  and  consolidation  under  which  the  Company 
is  organized  or  in  any  amendment  thereto,  in  the  manner  now  or  hereafter 


"^  The  rights  of  stockholders  of  combining  corporations  are  defined  and  regulated 
by  the  governing  statute  and  the  agreement  made  in  conformity  with  such  statute. 
In  re  Howell's  Est.,  19  N.Y.S.(2)  617;  Creameries  of  America  Inc.  v.  Benton,  152 
S.W.(2)  1049  (Mo.);  In  re  Independent  Distillers  of  Ky.,  34  F.S.  724;  assets  of  a 
constituent  company,  not  taken  over  by  the  consolidated  company,  belong  to  the  corpo- 
ration and  hence  until  a  dividend  is  declared,  a  stockholder  cannot  sue  for  his  portion 
of  such  assets.  Knickerbocker  v.  Conger,  97  N.Y.S.  127 ;  Mock  v.  B.  F.  Goodrich  Corp., 
110  Ind.  App.  685,  38  N.E.(2)  900. 

As  to  dividends  and  rights  pertaining  to  them  under  consolidation  and  merger, 
consult  the  statutes  in  the  various  states.  See  also  Federal  United  Corp.  v.  Havender, 
11  A. (2)  33  (Del.),  and  comment  in  25  Wash.  U.L.  Quarterly  614;  24  Minn.  L.  Rev. 
992;  Hottenstein  v.  York  Ice  Machinery  Corp.,  45  F.S.  436-— as  to  right  of  minority 
of  preferred  stockholders  to  enjoin  merger  with  wholly-owned  subsidiary,  43  Columbia 
L.  Rev.  230-232 ;  Hubbard  v.  Jones  &  Laughlin  Steel  Corp.,  42  F.S.  432. 

As  to  statutory  superadded  liability  of  stockholders  as  affected  by  reorganization, 
consolidation  or  merger,  see  Note  in  89  A.L.R.  770. 
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prescribed  by  law,  and  said  agreement  or  any  amendment  thereto  are 
granted  subject  to  this  reservation." 

156.    RATIFYING    TRUSTEESHIP    IN     FIRST    MORTGAGE    TRANS- 
FERRED BY  MERGER  OF  CORPORATIONS  AND  EMPOW- 
ERING OFFICERS  OF  CORPORATION  TO  EXECUTE 
NECESSARY  INSTRUMENTS,  ETC. 

Whereas,  under  date  ,  19 ,  this  company  made  a 

mortgage  of  its  properties  to  the Trust  Company  of  New 

York,  as  Trustee,  commonly  known  as  this  company's  first  mortgage,  and 

Whereas,  afterwards,  on  the day  of ,  19 , 

the  Trust  Company  was  substituted  for  the  

Trust  Company  of  New  York,  as  Trustee,  in  said  mortgage,  and 

Whereas,  afterwards,  on  the day  of ,  19. , 

the  said Trust  Company  was  merged  in  the  

Trust  Company  of  New  York,  pursuant  to  the  banking  laws  of 

the  State  of  New  York  providing  in  effect  that,  thereby  and  thereupon,  all 

and  singular  the  rights,  franchises  and  interests  of  the 

Trust  Company  should,  by  such  merger,  be  and  become  transferred  to  and 

vested  in  the  Trust  Company  of  New  York,  and  that, 

thereby  and  thereupon,  by  operation  of  law,  the Trust 

Company  of  New  York  should  succeed  to  all  relations,  obligations,  trusts 

and  liabilities   of  the  Trust  Company,  including  the 

latter's  trusteeship  in  this  company's  first  mortgage,  and 

Whereas,  it  is  desired  more  fully  to  grant,  confirm  and  acknowledge 

to  the Trust  Company  of  New  York  its  tenure  of  the 

estate,  rights,  powers  and  trusts  by  said  mortgage  vested  in  the  trustee 
therein,  and  better  to  accomplish  the  provisions  and  purposes  of  said  mort- 
gage, and  to  secure  the  payment  of  the  principal  and  interest  of  the  bonds 
secured  and  entitled  to  be  secured  thereby; 

Now  Therefore  Resolved,  That  this  company  hereby  confirms,  as  of 

and  from  the  date  of  the  said  merger  of  the  Trust 

Company  with  the  Trust  Company  of  New  York,  its 

successors  and  assigns,  all  and  singular  the  premises,  estate,  properties, 
interests,  rights,  powers  and  trusts  by  said  mortgage  conveyed,  mortgaged 
or  pledged  or  entitled  so  to  be,  to  the  trustee  therein,  to  be  held,  exercised 
and  administered  by  it  and  by  its  successor,  or  successors,  with  like  effect 
as  if  it,  or  they,  had  been  originally  constituted  by  said  mortgage  Trustee 
therein;  hereby  further  ratifying  and  confirming  all  actions  done  and  all 

orders,  judgments  and  decrees  of  court  suffered  by  the  said  

Trust  Company  of  New  York  since  the  date  of  said  merger,  as, 

or  acting  or  charged  as.  Trustee  in  this  company's  first  mortgage. 

Resolved,  That  the  officers  of  this  company  be,  and  they  are,  hereby 
empowered  and  directed  in  this  company's  name  and  l)ehalf  to  do  all  acts 
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and  to  execute  all  instruments  necessary  or  proper  to  carry  into  effect  the 
intent  of  the  foregoing  resolutions.^ 


^  See  Freeman  v.  Hiznag,  349  Pa.  89,  36  A.  (2)  509,  where  shareholders  of  con- 
solidated corporation  were  individually  liable  for  debts  of  consolidated  corporation. 
See  also  Bell  v.  Cabalik,  346  Pa.  115,  29  A.(2)  678. 

Dissent  is  the  only  method  the  law  provides  whereby  stockholders  of  consolidated 
bank  may  avoid  being  bound  by  plan  of  consolidation.  Roach  v.  Stastny,  104  F.(2)  559. 
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SECTION  8 
PERTAINING  TO  DISSOLUTION 

157.    APPROVING   PROPOSAL   AND   AUTHORIZING   SALE   OF  ALL 

OF   ASSETS    OF    CORPORATION    FOR   ALL    OF    CAPITAL 

STOCK    OF    OTHER   CORPORATION   AND    AUTHORIZING 

DISSOLUTION    OF    CORPORATION    AND    APPLICATION 

TO  COURT  THEREFOR i 

Resolved,  That  the  proposal  of , 

and to  transfer  and  surrender  to  this  corporation  all  of 

the  issued  and  outstanding  capital  stock  of Land  Com- 
pany in  consideration  for  the  transfer  to Inc.  by  this 

corporation  of  all  of  the  assets  of  this  corporation,  consisting  of  farm  and 
range  lands  of  the  market  value  of  $177,641.64,  be  and  the  same  is  hereby 
approved.^ 

Be  It  Further  Resolved,  That  the  agreement,  hereinafter  set  out, 
with  regard  thereto,  which  said  agreement  is  in  words  and  figures  as  fol- 
lows :  to  wit :  (Agreement  set  forth  in  full.  See  minutes  of  Annual  Meeting 
of  Stockholders,  page ). 

Be  It  Further  Resolved,  That  the  President  and  Secretary  of  this 
corporation  be  and  they  are  hereby  authorized  and  directed  to  forthwith 

make  and  execute  Warranty  Deeds  to  Inc.,  covering 

said  farm  and  range  lands  subject  to  all  taxes  and  assessments  now  a  lien 
against  said  range  and   farm  lands,  and  to  deliver  said  Deeds  to  said 

Inc.,  upon  the  return  and  surrender  of  3,000  shares  of 

the  capital  stock  of Land  Company  to  this  corporation. 


^  As  to  whether  majority  of  stockholders  may  authorize  sale  of  all  of  corporation 
assets,  see  13  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  5797,  etc.,  and  Supplement. 

Statutes  in  nearly  half  the  states  make  provision  for  sale  of  all  the  assets  of  a  cor- 
poration by  less  than  unanimous  consent.  The  most  common  requirement  is  two-thirds, 
although  the  requirements  range  from  a  bare  majority  to  100%.  5  Rocky  Mt.  L.  Rev. 
230,  242. 

Statutes  in  some  states  provide  that  the  approval  of  the  stockholders  may  be  given 
before  or  after  the  adoption  of  the  resolution  by  the  board  of  directors  and  before  or 
after  the  transfer.    Consult  the  statutes  in  the  various  states. 
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Be  It  Further  Resolved,  That  after  said  Warranty  Deeds  have  been 
made  and  executed  and  dehvered,  the  said  capital  stock  returned  and  sur- 
rendered to  this  corporation,  this  corporation  be  dissolved  and  that  the 
officers  and  directors  of  this  corporation  make  application  to  the  District 
Court  of  the  Eleventh  Judicial  District  of  the  State  of  Idaho  in  and  for 

the  County  of for  the  dissolution  of 

Land  Company .^ 

158.    APPOINTING   LIQUIDATOR    ON    EXPIRATION    OF    CHARTER 

Whereas,  the  charter  of  the Corporation  will  expire 

on  the day  of  ,  19 ,  and 

Whereas,  it  has  become  necessary  to  have  all  the  assets  of  the  Corpo- 
ration, of  every  character,  sold  for  the  purpose  of  paying  its  debts  and 
distributing  the  surplus,  if  any,  among  the  stockholders ;  and, 

Whereas,  it  is  impossible  properly  to  advertise  and  sell  said  property 
by  the of next ; 

Therefore  Be  It  Resolved: 

First.   That  the Trust  Company  be  and  it  is  hereby 

appointed  liquidator  of  the  affairs  of  the  Corporation,  with  directions  to 
operate  for  the  use  of  the  stockholders  the  affairs  and  business  of  said 
Corporation  as  they  have  been  operated,  until  the  property  can  be  properly 
advertised  and  sold  and  the  possession  thereof  delivered  to  the  purchaser. 

Second.  That,  prior  to  the  said  sale,  the  liquidator  shall  cause  to  be 
made  for  the  use  of  the  stockholders  a  comprehensive  statement  of  the 
assets  and  liabilities  of  the  Corporation,  and  shall  furnish  said  stockholders 
with  a  copy  of  said  statement. 

Third.  That  the  said  liquidator  shall,  in  its  advertisement,  specify  the 
nature  of  the  articles  to  be  sold,  shall  make  such  sale  for  cash,  to  be  paid 
on  the  delivery  of  possession,  and  shall  require  the  purchaser  to  deposit  a 
certified  check  for  an  amount  equal  to  one-third  of  the  total  purchase  price, 
which  the  liquidator  shall  hold  and  credit  upon  the  purchase  price  when  the 
sale  is  consummated,  or,  if  for  any  reason  it  shall  be  set  aside,  the  liquidator 
shall  return  it  to  the  bidder.  If  the  said  bidder  to  whom  the  property  is 
knocked  down  shall  fail  at  once  to  deliver  to  the  liquidator  the  certified 
check,  as  herein  provided,  the  liquidator  shall  immediately  resell  the  prop- 
erty and  refuse  to  receive  bids  from  said  former  bidder. 

Fourth.  Said  liquidator  may,  in  his  discretion,  employ  an  auctioneer  or 
other  agent  necessary  or  proper  to  be  used  in  the  sale  of  the  property. 

Fifth.  Until  said  sale,  and  during  the  operation  of  said  property,  said 
liquidator  is  given  full  authority  and  permission  to  employ  such  agents  and 
persons  as  may  be  necessary  properly,  conveniently  and  economically  to 
operate  the  property,  to  keep  an  account  of  all  its  expenses,  and  to  take 
vouchers  therefor.    After  the  property  has  been  fully  administered,  said 


From  Clyde  Bacon  Inc.,  4  T.C.  of  U.S.  Rpts.,  1109,  1112. 
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liquidator  shall  make  out  a  comprehensive  account  of  its  acts  and  doings, 
and  shall  furnish  a  copy  thereof  to  each  of  the  stockholders. 

Sixth.  The  said  liquidator  shall,  from  the  proceeds  of  the  sale  of  the 
property,  pay  all  debts  of  the  Corporation,  and  the  balance,  if  any,  shall  be 
distributed  among  the  stockholders  according  to  their  legal  rights.^ 

159.    AUTHORIZING  VOLUNTARY  LIQUIDATION 

Resolved,  That  the  Commercial  National  Bank  be  placed  in  voluntary 
liquidation  under  the  provisions  of  Sections  5220  and  5221  of  the  United 
States  Revised  Statutes,  to  take  effect  upon  this  date,  and  that  the  American 
National  Bank  of  Macon,  Georgia,  be  appointed  liquidating  agent  of  said 
bank ;  that  Hquidation  shall  be  conducted  in  accordance  with  law  and  under 
the  supervision  of  the  Board  of  Directors,  who  shall  require  a  suitable 
bond  to  be  given  by  the  said  agent  in  an  amount  to  be  fixed  by  the  Board 
of  Directors ;  that  the  said  liquidating  agent  shall  render  quarterly  reports 
to  the  Comptroller  of  the  Currency  on  the  first  of  January,  April,  July  and 
October  of  each  year,  showing  the  progress  of  said  liquidation  until  said 
liquidation  is  completed;  that  said  liquidating  agent  or  committee  shall 
render  an  annual  report  to  the  shareholders  on  the  date  fixed  in  the  articles 
of  association  for  said  annual  meeting,  nt  which  meeting  the  shareholders 
may,  if  they  see  fit,  by  a  vote  representing  a  majority  of  the  entire  stock 
of  the  bank,  remove  the  liquidating  agent  and  appoint  another  in  place 
thereof ;  that  a  special  meeting  of  the  shareholders  may  be  called  at  any 
time  in  the  same  manner  as  if  the  bank  continued  an  active  bank,  and  at 
said  meeting  the  shareholders  may,  by  a  vote  of  the  majority  of  the  stock, 
remove  the  liquidating  agent;  that  the  Comptroller  of  the  Currency  is 
authorized  to  have  an  examination  made  at  any  time  into  the  affairs  of  the 
liquidating  bank  until  the  claims  of  all  creditors  have  been  satisfied  and 
that  the  National  Bank  Examiner  will  be  compensated  for  his  time  and 
expense  in  making  the  examination  in  question. 

Whereas,  the  Board  of  Directors  of  this  association,  by  resolution 
adopted  on ,  19 ,  transferred  and  assigned  to  the  Amer- 
ican National  Bank  of  Macon,  all  of  the  assets  of  this  association  as  secu- 
rity for  the  liabilities  of  this  association  which  were  assumed  by  the  said 
American  National  Bank,  said  resolution  being  passed  in  contemplation  of 
the  voluntary  liquidation  of  this  association  under  the  provisions  of  Sec- 
tions 5220  and  5221  of  the  United  States  Revised  Statutes ;  and 

Whereas,  on ,  19 ,  a  contract  between  this  association 

and  the  said  American  National  Bank,  signed  by  the  respective  officers  of 
said  association,  was  duly  entered  into,  said  contract  being  made  pursyant 
to  the  resolution  of  the  Board  of  Directors  aforesaid ;  and 

Whereas,  on  ,  19 ,  a  special  meeting  of  the  share- 
holders of  this  association  was  held  at  the  banking  house  of  the  association 


From  Knott  v.  Evening  Post  Co.,  124  F.  342. 
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in  the  City  of  Macon,  at  which  meeting  stockholders  representing  2616 
shares  were  present  in  person,  and  by  proxy,  at  which  said  meeting  a  reso- 
lution was  unanimously  passed,  ratifying  and  approving  the  action  of  the 
Board  of  Directors  in  transferring  the  assets  of  this  association  to  the 
American  National  Bank  as  aforesaid,  and  ratifying  and  approving  the 
contract  between  the  two  associations,  dated ,  19 ;  and 

Whereas,  said  meeting  of  stockholders  was  not  called  and  held  in 
accordance  with  the  articles  of  association  in  that  only  ten  days'  notice  of 
said  meeting  was  given  instead  of  thirty  days,  as  required  by  said  articles 
of  association;  and 

Whereas,  this  meeting  of  stockholders  has  been  called  in  accordance 
with  the  articles  of  association,  for  the  purpose  of  ratifying  the  action  of 
the  previous  meeting  and  of  taking  appropriate  action  looking  to  the  volun- 
tary liquidation  of  this  association: 

Therefore  Resolved,  That  the  action  of  the  Board  of  Directors  of 
this  association,  as  contained  and  set  forth  in  the  resolution  adopted  by  said 

Board  on ,  19. ,  be  and  the  same  is  hereby  in  all  respects 

ratified  and  approved  by  the  shareholders  of  the  association. 

Resolved  Further,  That  the  contract  between  this  association  and  the 
American  National  Bank  of  Macon,  signed  by  their  respective  officers  and 

dated  ,  19 ,  said  contract  having  been  made  pursuant  to 

the  resolution  of  the  Board  of  Directors  aforesaid,  be  and  the  same  is 
hereby  in  all  respects  ratified  and  approved. 

Resolved,  Further,  That  the  action  of  the  special  meeting  of  stock- 
holders approving  said  resolution  of  the  Board  of  Directors  and  the  con- 
tract aforesaid,  and  providing  for  the  voluntary  liquidation  of  this  associa- 
tion, under  Sections  5220  and  5221  of  the  United  States  Statutes,  be  and 
the  same  is  hereby  in  all  respects  ratified  and  approved.^ 

160.    AUTHORIZING  VOLUNTARY  DISSOLUTION  WHERE  NO  AS- 
SETS,  AND  DEBTS  HAVE  BEEN  FULLY  PAID 

Whereas,  the  Stockholders  of  the Company  desire 

to  abandon  the  corporate  enterprise,  surrender  the  charter,  franchises  and 
corporate  name,  and  dissolve  the  said  Corporation ;  and 

Whereas,  the  said Company  has  ceased  to  do  busi- 
ness, and  all  corporate  debts  have  been  fully  paid,  corporate  liability  dis- 
charged and  the  corporate  assets  and  property  distributed  among  all  persons 
entitled  thereto: 

Now  Therefore  Be  It  Resolved,  That  the  Corporate  enterprise, 
charter,  franchises  and  corporate  name  of  the  Company  be  surrendered, 
and  that  said  Corporation  be  dissolved;  and 


'*From  American  National  Bank  v.  Commercial  National  Bank,  254  F.  252,  255. 
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Be  It  Further  Resolved,  That  the  Secretary  be,  and  is,  hereby 
authorized  and  directed  to  attest  as  Secretary  the  record  of  the  proceedings 
at  this  meeting,  and  to  affix  the  seal  of  the  Corporation  thereto. 

161.    RATIFYING  ACTION   OF  BOARD   OF  DIRECTORS  IN  TRANS- 
FERRING ASSETS  OF  BANK  AS  SECURITY  FOR  LIABILI- 
TIES   PURSUANT    TO    VOLUNTARY    LIQUIDATION    AND 
RATIFYING  ACTION  OF  SPECIAL  MEETING  OF  STOCK- 
HOLDERS APPROVING  PLAN  OF  DISSOLUTION 

Whereas,  the  Board  of  Directors  of  this  association,  by  resolution 
adopted  on ,  19 ,  transferred  and  assigned  to  the  Amer- 
ican National  Bank  of  Macon  all  of  the  assets  of  this  association  as  secu- 
rity for  the  liabilities  of  this  association,  which  were  assumed  by  the  said 
American  National  Bank,  said  resolution  being  passed  in  contemplation  of 
the  voluntary  liquidation  of  this  association  under  the  provisions  of  Sec- 
tions 5220  and  5221  of  United  States  Revised  Statutes ;  and 

Whereas,  on ,  19. ,  a  contract  between  this  associa- 
tion and  the  said  American  National  Bank,  signed  by  the  respective 
officers  of  said  association,  was  duly  entered  into,  said  contract  being 
made  pursuant  to  the  resolution  of  the  Board  of  Directors  aforesaid ;  and 

Whereas,  on  ,  19. ,  a  special  meeting  of  the  share- 
holders of  this  association  was  held  at  the  banking  house  of  the  association 
in  the  City  of  Macon,  at  which  meeting  stockholders  representing  2616 
shares  were  present  in  person,  and  by  proxy,  at  which  said  meeting  a 
resolution  was  unanimously  passed,  ratifying  and  approving  the  action  of 
the  Board  of  Directors  in  transferring  the  assets  of  this  association  to  the 
American  National  Bank,  as  aforesaid,  and  ratifying  and  approving  the 
contract  between  the  two  associations,  dated ,  19 ;  and 

Whereas,  said  meeting  of  stockholders  was  not  called  and  held  in 
accordance  with  the  articles  of  association,  in  that  only  ten  days'  notice  of 
said  meeting  was  given  instead  of  thirty  days,  as  required  by  said  articles 
of  association ;  and 

Whereas,  this  meeting  of  stockholders  has  been  called  in  accordance 
with  the  articles  of  association,  for  the  purpose  of  ratifying  the  action  of 
the  previous  meeting  and  of  taking  appropriate  action  looking  to  the  volun- 
tary liquidation  of  this  association : 

Therefore  Resolved,  That  the  action  of  the  Board  of  Directors  of  this 
association,  as  contained  and  set  forth  in  the  resokition  adopted  by  said 

Board  on ,  19 ,  be  and  the  same  is  hereby  in  all  respects 

ratified  and  approved  hy  the  shareholders  of  the  association. 

Resolved  Further,  That  the  contract  between  this  association  and  the 
American  National  Bank  of  Macon,  signed  l)y  their  respective  officers  and 
dated ,  19 ,  said  contract  having  been  made  pursuant  to 
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the  resolution  of  the  Board  of  Directors  aforesaid,  be  and  the  same  is  hereby 
in  all  respects  ratified  and  approved. 

Resolved  Further,  That  the  action  of  the  special  meeting  of  stock- 
holders approving  said  resolution  of  the  Board  of  Directors  and  the  contract 
aforesaid,  and  providing  for  the  voluntary  liquidation  of  this  association, 
under  Sections  5220  and  5221  of  the  United  States  Statutes,  be  and  the 
same  is  hereby  in  all  respects  ratified  and  approved.^ 

162.  AUTHORIZING    DISSOLUTION    OF    CORPORATION    AND    DI- 
RECTING OFFICERS  TO   FILE  IN  COURT  APPLICATION 

FOR  VOLUNTARY  DISSOLUTION,  ETC. 

Whereas,  this  corporation  has  sold  and  disposed  of  its  business  and 
business  interests  and  has  paid  off  and  discharged  its  obligations  and 
liabilities,  and 

Whereas,  this  corporation  does  not  intend  to  engage  in  active  business 
in  the  future,  and  is  now  in  a  position  to  liquidate  and  to  distribute  to  the 
stockholders  its  assets  on  hand,  and  intends  to  so  distribute  its  assets  to  its 
stockholders  and  effect  a  complete  liquidation: 

Now  Therefore  Be  It  Resolved,  That  this  corporation  proceed  at 
once  to  dissolve,  and  that  the  officers  and  directors  hereof  be,  and  they  are, 
hereby  authorized  and  directed  to  prepare  and  file  in  the  Superior  Court 
of  the  State  of  California,  in  and  for  the  County  of  Los  Angeles,  an 
application  for  the  voluntary  dissolution  of  this  corporation  and  that  they 
take  and  do  such  other  steps  and  proceedings  as  may  be  necessary  to 
accomplish  such  dissolution.^ 

163.  AUTHORIZING   OFFICER  TO   EMPLOY   ATTORNEY  TO   PRE- 

PARE AND  FILE  COURT  PETITION  FOR  DISSOLUTION 
OF  CORPORATION 

Whereas,  all  the  indebtedness,  liabilities  and  obligations  of  this  corpo- 
ration have  been  paid,  satisfied  and  discharged,  and 

Whereas,  the  corporation  has  ceased  to  carry  on  the  business  for 
which  it  was  organized,  and 

Whereas,  the  stockholders  of  this  corporation  deem  it  to  be  for  the 
best  interests  of  this  corporation  that  the  said  corporation  be  dissolved  and 
that  its  assets  be  distributed  among  its  stockholders. 

Resolved,  That  ,  President  of  this  corporation,  be 

and  he  is  hereby  authorized  and  directed  to  employ  a  competent  attorney 
to  prepare  and  file  in  the  proper  court  a  petition  requesting  the  dissolution 
of  this  corporation  and  to  carry  on  all  proceedings  and  perform  all  acts 
necessary  to  prosecute  the  said  application  to  final  judgment. 


^  From  American  National  Bank  v.  Commercial  National  Bank,  254  F.  252,  255. 
^From  Holmby  Corp.  v.  Com.  Int.  Rev.,  28  B.T.A.  1093,  1099. 
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164.   AUTHORIZING  METHOD  OF  WINDING  UP  DISSOLVED  COR- 
PORATION 

Resolved,  That  the  directors  of  Company  shall  at 

once  and  without  delay,  proceed  to  make  effective  a  resolution  adopted  at 

the  meeting  of  the  stockholders  on  ,  19 ,  providing  for 

the  liquidation  of  the  corporation's  assets. 

That  the  directors  of  Company  shall  at  once  and 

without  delay  proceed  to  sell  all  the  corporate  assets  of  the  corporation 

(excepting  cash,  bills  and  accounts  receivable  and  stock  in 

Company). 

That  the  directors  of  Company  shall,  at  once  and 

without  delay,  proceed  to  make  an  inventory  of  the  assets  of  the  corpora- 
tion (excepting  cash,  bills  and  accounts  receivable  and  stock  in  

Company).   This  inventory  shall  show  substantially  all  assets  of 

the  corporation  (except  as  above  stated),  but  not  in  minute  detail  and 
shall  be  substantially  in  the  following  groups : 

That  the  directors  of  Company  shall,  at  once  and 

without  delay,  proceed  to  sell  all  of  the  above-mentioned  assets  of  said  cor- 
poration (excepting  cash,  bills  and  accojunts  receivable  and  stock  in 

Company),  to  the  highest  bidder  or  bidders. 

That  notices  of  said  sale,  showing  the  above  inventories,  time,  place 

and  terms  of  sale,  shall  be  sent  by  the  president  or  secretary  of  

Company  to  all  persons,  firms  or  corporations,  who  are  known  to 

them  to  be  interested  in  the  purchase  of  any  group  or  groups  or  combina- 
tions of  those  groups. 

That  any  stockholder,  or  director  or  officer  of Com- 
pany, knowing  of  any  person,  firm  or  corporation  who  might  be  interested 
in  the  purchase  of  any  group  or  groups  or  combination  of  said  groups,  shall 
give  the  name  of  such  person,  firm  or  corporation  and  the  correct  address 

to  the  president  or  secretary  of Company,  who  shall  send 

to  such  person,  firm  or  corporation  a  notice  of  the  time,  terms  and  condi- 
tions of  sale  and  an  invitation  to  submit  a  bid  or  bids  thereon. 

That  any  stockholder,  director  or  officer  or  employee  of  said 

Company  shall  have  the  same  right  as  any  other  bidder  or  bidders 

to  bid  on  any  group  or  groups  or  combination  of  said  groups. 

That  bids  shall  be  submitted  in  writing,  in  sealed  envelopes  and  shall  be 

mailed  or  delivered  to  ,  president  of  the  

Bank, 

That  bids  shall  be  received  up  to  and  not  later  than  12  o'clock  noon, 
central  time,  ,  19 

That  a  certified  check  for  twenty  per  cent  of  the  amount  of  each  1)id 
shall  accompany  each  bid;  with  this  proviso,  if  the  bidder  bids  on  one  or 
more  groups  or  permitted  combination  of  groups,  he  shall  attach  to  each 
group  bid  a  certified  check  for  twenty  per  cent  of  the  amount  of  that  bid, 
and  then  to  the  bid  on  permitted  combination  of  groups  he  shall  attach  a 
certified  check  for  an  amount  which,  added  to  the  amount  of  the  check  or 
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the  amounts  of  the  checks  attached  to  a  bid  or  bids  for  a  group  or  groups, 
will  aggregate  or  total  twenty  per  cent  of  the  amount  bid  on  permitted 
combination  of  groups. 

That  said  certified  checks  shall  be  made  payable  to  

Company. 

That  bids  shall  be  opened  at  2  o'clock  p.  m.,  on ,  the 

day    of    ,    19 ,    in    the    directors'    room    of 

Bank,  ,  in  the  presence  of  such  bid- 
ders who  choose  to  be  present. 

That  the  assets  of  Company  (excepting  cash,  bills 

and  accounts  receivable  and  stock  in Company)  shall  be 

sold  to  the  highest  bidder  or  bidders. 

That  all  bids  shall  be  listed  and  the  highest  bid  in  each  of  the  four 
groups  shall  be  designated  as  the  highest  bid  for  said  group. 

That  in  the  event  no  bid  is  received  for  any  group,  or  groups  permitted 
are  not  sold  at  the  time  and  place  hereinbefore  fixed,  any  of  the  groups  or 
permitted  combination  of  groups  not  sold  at  said  time  shall  be  sold  by  the 
directors  who  are  directed  and  authorized  and  empowered  to  then  at  once 
and  without  delay  proceed  to  sell  any  such  group,  or  groups,  or  combina- 
tion of  groups  by  any  lawful  means  and  at  any  time  and  in  any  lawful 
manner  that  the  Board  of  Directors  may  decide  upon  and  to  then  at  once 
and  without  delay  proceed  to  sell  any  such  group  or  groups  or  combination 
of  groups  without  any  further  authorization  whatsoever  on  the  part  of  the 
stockholders. 

That  after  the  opening,  examining  and  listing  of  bids,  the  directors 
shall  declare  who  are  the  highest  bidders  and  notify  them  in  writing  at 
once.  The  successful  bidders  shall  within  ten  days  from  the  date  pay  an 
additional  thirty  per  cent  in  cash,  thus  making  a  payment  of  a  total  of  fifty 
per  cent  in  cash  prior  to  the  removal  of  any  part  of  the  group,  or  groups 
purchased,  or  the  occupancy  of  the  premises  or  taking  any  possession  what- 
soever, the  remaining  fifty  per  cent  shall  be  paid  at  that  time  in  cash  or 
by  the  execution  of  a  note  or  notes  payable  one-fourth  semi-annually  over 
a  period  of  two  years  from  date  bearing  six  per  cent  interest  per  annum, 

payable  semi-annually,  said  note  or  notes  to  be  payable  to 

Company,  the  same  to  be  secured  by  collateral  other  than  by  a  mortgage  or 
lien  on  the  assets  purchased  and  the  collateral  must  be  high  grade,  have  a 
good  market  and  shall  be  acceptable  in  all  respects  to  the  Board  of  Direc- 
tors of Company. 

That  certified  checks  of  unsuccessful  bidders  shall  be  returned  to  said 
unsuccessful  bidders  without  delay. 

That  failure  on  the  part  of  successful  bidders  to  pay  the  remaining 
thirty  per  cent  cash  within  the  time  specified  and  to  execute  note  or  notes 
and  deposit  collateral  acceptable  to  the  Board  of  Directors  within  ten  days 

from  and  after  ,   19 ,  shall  work  a  forfeiture  of  their 

respective  twenty  per  cent  cash  deposits,  which  shall  be  retained  by 
Company  as  liquidated  damages. 
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That  possession  of  land  and  buildings  shall  be  given  to  the  purchaser 
or  purchasers  on  or  before ,  19 

That  the  president  and  secretary  of Company  are 

hereby  authorized,  directed  and  empowered  to  execute  warranty  deed  or 
deeds  to  the  purchaser  or  purchasers  and  to  execute  proper  bills  of  sale  to 
purchasers  of  personal  property. 

That  immediately  upon  acceptance  of  bids  the  president  and  secretary 
are  authorized,  empowered  and  directed  to  execute  the  necessary  and 
requisite  affidavits  with  reference  to  the  Bulk  Sales  Law  of 

That  the  president  and  secretary  and  directors  are  authorized,  empow- 
ered and  directed  to  do  whatever  and  all  that  is  necessary  to  be  done  in  the 
carrying  out  of  the  above-mentioned  plan,  method  and  procedure,  and 

shall  proceed  with  the  sale  of  the  assets  of Company,  as 

hereinbefore  set  forth,  at  once  and  without  delay.  That  as  soon  as  said  sale 
or  sales  have  been  consummated  and  the  assets,  including  bills  and  accounts 

receivable  and  stock  in Company,  have  been  reduced  to 

cash  or  to  cash  and  notes,  and  the  debts  have  been  paid,  the  president  and 
secretary  and  directors  are  directed,  authorized  and  empowered  to  make  a 
distribution  of  cash  to  the  stockholders  and  to  endorse  and  deliver  to  the 
stockholders  of  said  corporation  any  and  all  promissory  notes  and  all 
collateral  securing  the  same,  the  said  endorsements  and  assignments  to 
show  and  indicate  the  respective  and  undivided  interest  or  part  in  each 
note  that  each  stockholder  shall  have,  and  complete  and  full  distribution  of 
cash  and  notes  shall  be  made  to  the  stockholders  according  to  their  respec- 
tive rights  and  interests. 

That  as  soon  as  said  distribution  has  been  made  of  cash  and  notes  to 
stockholders,  and  all  acts  performed  in  connection  with  said  distribution, 
the  president  and  secretary  and  directors  are  directed  and  empowered  and 
authorized  to  take  the  necessary  legal  steps  to  dissolve  the  corporation  and 
surrender  its  charter^ 


165.    REQUEST   BY   STOCKHOLDERS   FOR   SPECIAL  MEETING  TO 
DISSOLVE  CORPORATION  « 

To  the  Board  of  Directors  of  Inc. 

We,  the  undersigned,  being  all  the  stockholders  of  

Inc.,  desire  to  abandon  the  corporate  enterprise,  surrender  our  charter, 
franchises  and  corporate  name,  and  dissolve  the  said  corporation,  and  direct 
that  you  call  a  special  meeting  of  the  stockholders  for  the  purpose  of  sub- 
mitting the  question  of  such  dissolution  to  a  vote  of  said  stockholders  in 
accordance  with  the  statute  in  such  cases  made  and  provided. 

(Signatures) 


''From  Long  v.  Wilson  Stove  &  Mfg.  Co.,  354  111.  465,  188  N.E.  411. 
®  This  method,  while  unusual,  is  used  in  some  states. 
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166.  AUTHORIZING  DISSOLUTION 

Resolved,  That  this  corporation  be  dissolved  forthwith  and  that  the 
officers  be  and  they  are  hereby  authorized  to  take  whatever  steps  are  neces- 
sary in  the  execution  of  any  and  all  papers  and  the  filing  of  same  with  the 
proper  state  officials  for  the  purpose  of  consummating  such  dissolution.^ 

167.  WEST  VIRGINIA  (PERMISSIVE  FORM) 

Resolved,  First,  That  the Company,  a  corporation 

created  and  organized  under  the  laws  of  the  State  of  West  Virginia,  does 
hereby  discontinue  business  as  a  corporation  and  surrenders  to  said  State 
its  charter  and  corporate  f  ranchises.^^  *The  Board  of  Directors  will  proceed 
to  convert  the  property,  choses  in  action  and  all  assets  of  this  corporation 
into  cash,  and  pay  off  and  discharge  all  its  debts,  liabilities  and  obligations ; 
and,  after  fully  discharging  all  such  debts,  liabilities  and  obligations,  divide 
the  remainder  among  the  stockholders  pro  rata  with  their  several  holdings 
of  stock,  but  no  such  payment  shall  be  made  to  any  stockholder  until  after 
the  publication  of  the  notice  hereinafter  provided.* 

Resolved,  Second,  That  the  president  of  this  corporation  cause  notice 
of  the  adoption  of  the  foregoing  resolution  to  be  published  in  some  news- 
paper of  general  circulation,  published  near  the  principal  office  or  place  of 
business  of  this  corporation,  once  a  week  for  two  successive  weeks;  and 
that  he  certify  these  resolutions  to  the  Secretary  of  State  of  the  State  of 
West  Virginia,  and  deliver  to  him  a  certificate  showing  the  publication  of 
such  notice. 

168.  AUTHORIZING    LIQUIDATION,    APPOINTING    LIQUIDATING 
AGENT  UNDER   BOND   AND   AUTHORIZING   COMPENSA- 
TION FOR  BANK  EXAMINER 

Resolved,  That  the  Commercial  National  Bank  be  placed  in  voluntary 
liquidation  under  the  provisions  of  Sections  5220  and  5221  of  the  United 
States  Revised  Statutes,  to  take  effect  upon  this  date,  and  that  the  Amer- 
ican National  Bank  of  Macon,  Georgia,  be  appointed  liquidating  agent  of 
said  bank;  that  liquidation  shall  be  conducted  in  accordance  with  law  and 
under  the  supervision  of  the  Board  of  Directors,  who  shall  require  a  suit- 
able bond  to  be  given  by  the  said  agent  in  an  amount  to  be  fixed  by  the 
Board  of  Directors ;  that  the  said  liquidating  agent  shall  render  quarterly 
reports  to  the  Comptroller  of  the  Currency  on  the  First  of  January,  April, 
July  and  October  of  each  year,  showing  the  progress  of  said  liquidation 
until  said  liquidation  is  completed ;  that  said  liquidating  agent  or  committee 

«From  Mills  v.  Penn-Lox  Co.,  36  N.E.(2)  828  (Ohio  App.). 

^°  If  it  is  desired  to  appoint  a  committee,  or  a  trustee  or  trustees,  or  to  designate 
certain  property  to  be  set  aside,  or  if  the  corporation  has  no  assets,  or  for  any  other 
particular  or  peculiar  purpose,  the  form  should  be  changed  between  the  asterisks 
accordingly. 
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shall  render  an  annual  report  to  the  shareholders  on  the  date  fixed  in  the 
articles  of  association  for  said  annual  meeting,  at  which  meeting  the  share- 
holders may,  if  they  see  fit,  by  a  vote  representing  a  majority  of  the  entire 
stock  of  the  bank,  remove  the  liquidating  agent  and  appoint  another  in 
place  thereof ;  that  a  special  meeting  of  the  shareholders  may  be  called  at 
any  time  in  the  same  manner  as  if  the  bank  continued  an  active  bank,  and 
at  said  meeting  the  shareholders  may,  by  a  vote  of  the  majority  of  the  stock, 
remove  the  liquidating  agent;  that  the  Comptroller  of  the  Currency  is 
authorized  to  have  an  examination  made  at  any  time  into  the  affairs  of  the 
liquidating  bank  until  the  claims  of  all  creditors  have  been  satisfied  and 
that  the  National  Bank  Examiner  will  be  compensated  for  his  time  and 
expense  in  making  the  examination  in  question.^^ 

169.    AUTHORIZING  ASSIGNMENT  FOR  BENEFIT  OF  CREDITORS 

Whereas,  it  appears  from  the  report  of  the  officers  of 

Inc.  that  judgments  have  recently  been  recovered  against  it,  and  that 
several  suits  are  now  pending  and  that  there  are  no  funds  available  for  the 
liquidation  of  same,  and  in  order  to  prevent  any  creditor  from  obtaining 

priority  and  that  all  creditors  may  share  ratably  in  the  assets  of 

Inc. : 

Resolved,  That  the  vice  president  and  secretary  of 

Inc.  execute  and  deliver  a  general  deed  of  assignment  to , 

conveying  all  of  the  assets  of  Inc.,  both  real  and  per- 
sonal, under  the  usual  provisions,  terms  and  conditions  of  such  deeds,  in 
trust  for  the  benefit  of  all  the  creditors  ratably,  except  such  creditors  as 
have  now  priority  by  law,  and  especially  granting  to  such  trustee  the  power 
to  sell  at  public  auction  or  privately  the  plant,  machinery  and  fixtures  of 

Inc.,  and  that  the  said  trustee  shall  have  the  authority  to 

employ  such  agents,  attorneys  and  labor,  etc.,  and  shall  have  power  to 

institute  and  defend  suits,  compromise  claims  for  and  against  

Inc.,  and  in  general  to  do  all  other  acts  and  things  he  may  deem 

necessary  to  conserve  and  promote  the  interest  thereof. 

^^  From  American  National  Bank  v.  Commercial  National  Bank,  254  F.  249,  254. 
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SECTION  9 
MISCELLANEOUS  STOCKHOLDERS'  RESOLUTIONS^ 

170.  AUTHORIZING  REPRESENTATION  AND  VOTE  BY  PROXY  2 

Resolved,  That  Vice  President be  and  he  is  hereby 

authorized  to  execute  and  dehver  a  proxy  in  the  form  set  forth  on  these 

minutes  to to  vote  the  stock  owned  by  the  Corporation 

at  the  Annual  Meeting  of  Stockholders  of Corporation 

to  be  held  on ,  19. , 

171.  RATIFYING  AUTHORIZATION  AND  VOTE  BY  PROXY 

Resolved,  That  the  action  of  Vice  President  ,  in 

executing  and  delivering  a  proxy  to  to  vote  the  stock 

owned  by  the  Corporation  at  the  Annual  Meeting  of   Stockholders  of 

Corporation,  held  on  ,  19. ,  and  the 

action  of  Mr ,  in  voting  said  stock,  be  and  the  same  are 

ratified,  approved  and  confirmed. 

'  See  Crook  v.  Int.  Tr.  Co.  of  Md.,  32  App.  D.C.  490,  holding  that  a  stockholder 
is  ordinarily  bound  by  the  action  taken  at  a  corporate  meeting  at  which  he  is  repre- 
sented by  proxy,  whether  it  be  extraordinary  or  not,  unless  it  is  forbidden  by  the 
charter  or  some  general  law ;  and  if  in  fact  no  action  was  taken,  but  a  false  statement 
is  made  that  such  action  was  taken  at  the  meeting,  and  a  third  party  is  misled  thereby, 
the  parties  making  the  same,  in  person  or  by  proxy,  will  be  estopped  to  deny  that  such 
action  was  taken. 

A  corporation  that  acquires  its  own  stock  cannot  vote  or  authorize  others  to  vote 
it,  but  if  it  has  statutory  power  to  hold  stock  of  another  corporation,  it  has  the  inci- 
dental power  to  vote  the  stock  thus  held.  See  Clark  v.  National  Steel  &  Wire  Co., 
82  Conn.  178 ;  Bigelow  v.  Calumet  &  Hecla  Mining  Co.,  167  F.  721 ;  Wentz  v.  Scott, 
10  F.(2)  426;  Wick  et  al.  v.  The  Youngstown  Sheet  &  Tube  Co.,  46  O.  App.  253, 
188  N.E.  514. 

See  Commonwealth  v.  Bringhurst,  103  Pa.  134,  holding  that  the  right  to  vote  by 
proxy  at  a  corporate  meeting  does  not  exist  if  the  statute,  charter  and  by-laws  are 
silent  on  the  subject. 

See  Hankins  v.  Newell,  75  N.J.  Law  27,  holding  that  a  seal  is  not  necessary  to 
give  validity  to  a  proxy. 

See  Part  IV,  Chapter  9,  page  747. 

^  See  as  to  the  law  governing  the  voting  by  proxy :  Cook  Corps.,  Sec.  610,  Clark 
&  M.  Corps.,  Sec.  656.   See  also  notes  Part  IV,  Proxies,  page  747. 
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PROXY 

Know  All  Men  by  These  Presents,  That Corpo- 
ration, a  corporation  organized  and  existing  under  and  by  virtue  of  the 

laws  of  the  State  of  New  York,  hereby  nominates  and  appoints 

,  and  : ,  or  either  of  them,  its  Attorney-in-fact 

and  proxy  to  attend  for  it  at  the  Annual  Meeting  of  Stockholders  of 
Company  appointed  to  be  held  at  the  office  of  said  com- 
pany, at  No Street,  Borough  of  Manhattan,  City 

of  New  York,  on  the day  of  ,  19 .,  at  eleven 

o'clock  in  the  forenoon  of  that  day,  and  then  and  there  and  at  any  and  all 
adjournments  of  said  meeting,  to  represent  it  as  its  Attorney-in-fact  and 
proxy,  and  to  vote  upon  all  the  shares  of  stock  of  said  company  standing 

in  the  name  of  said  Corporation  for  the  election  of 

Directors  and  the  transaction  of  such  other  business  as  may  come  before 
the  meeting  with  full  power  of  substitution  and  revocation,  hereby  revok- 
ing all  previous  attorneyships  and  proxies  in  respect  to  the  voting  of  such 

shares,  by  the  said  Corporation,  at  any  time  made. 

Hereby  Ratifying  and  Confirming  all  that  the  said  Attorney-in-fact 
and  proxy  may  lawfully  do  in  the  premises. 
Dated:  ,  19 


By: 


Corporation 

Vice  President 


Secretary 


172.    AUTHORIZING  ACTION  IN  CRITICAL  SITUATION   (INDIVID- 
UAL STOCKHOLDERS) 

Whereas,  a  situation  has  arisen  in  the  affairs  of  

Corporation  (of  Maryland)  whereby  it  has  become  advisable  for  the 
Stockholders  to  act  in  concert,  and  to  that  end  certain  Stockholders  below 
mentioned  have  consented  to  act  as  a  Committee ; 

Now  Therefore,  the  undersigned  Stockholder  of  said  Corporation,  in 
consideration  of  the  execution  of  counterparts  hereof  by  other  Stockholders 
and  the  consent  of  the  members  of  the  committee  to  act  hereunder,  hereby 

constitutes  and  appoints  ,  ,   

,  ,  and  ,  or  any  of  them, 

hereinafter  called  'The  Committee",  the  attorney  and  agent  of  the  under- 
signed, and  hereby  authorizes  and  empowers  said  Committee,  in  the  name, 
place  and  stead  of  the  undersigned : 

(1)  To  vote  according  to  the  number  of  votes  which  the  undersigned 
would  be  entitled  to  vote  at  any  election  of  Directors  and  at  any  regular  or 
extraordinary  meeting  of  Stockholders  of  said  Corporation  held  witliin  one 
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year  after  the  date  hereof,  for  any  measure,  object  or  purpose  whatsoever, 
according  to  the  best  judgment  and  discretion  of  the  Committee ;  with  the 
right  to  vote  for  any  Stockholder  signing  this  or  a  counterpart  instrument, 
inckiding  any  of  the  Committee,  for  any  office  or  position  in  said  Corpo- 
ration ; 

(2)  To  request  the  caUing  of  or  to  call  a  meeting  of  the  Stockholders 
of  said  Corporation  for  any  purpose  deemed  advisable  by  the  Committee  in 
the  interest  of  the  Corporation  or  its  Stockholders ; 

(3)  To  object  to  or  to  oppose  any  action  or  proposed  action  by  said 
Corporation,  its  Directors,  Officers  or  Agents  in  relation  to  the  business  or 
affairs  of  said  Corporation  ; 

(4)  To  request  or  require  said  Corporation,  its  Directors  or  Officers, 
to  take  or  refrain  from  taking  any  action  deemed  necessary  or  advisable  by 
the  Committee  for  the  best  interest  of  said  Corporation  or  its  Stock- 
holders ; 

(5)  To  bring,  prosecute,  appear  in,  intervene  in,  control  and  discon- 
tinue any  judicial  proceedings  which  to  the  Committee  may  appear  neces- 
sary or  advisable  in  the  interest  of  said  Corporation  or  its  Stockholders ; 

(6)  To  request  and  procure  any  information  from  the  books  or  records 
of  the  Corporation; 

(7)  To  take  any  other  action  and  to  execute  any  notice,  request, 
authorization,  consent,  waiver,  certificate  or  other  paper  relating  to  the 
business  or  affairs  of  the  Corporation,  and  to  act  through  counsel  whenever 
the  Committee  shall  deem  it  advisable;  and 

(8)  To  appoint  or  substitute  any  other  person  or  persons  as  attorney 
and  agent  for  the  undersigned  with  authority  and  power  to  act  in  the  name, 
place  and  stead  of  the  undersigned  in  respect  to  any  matter  or  thing  within 
the  scope  of  the  foregoing  authority  and  power  of  the  Committee. 

The  Committee  by  unanimous  action  may  at  any  time  and  from  time  to 
time  increase  its  number,  fill  vacancies  in  its  membership,  and  appoint 
additional  members,  with  the  same  effect  as  if  the  new  members  had  been 
originally  named  herein.  The  action  of  the  Committee  shall  in  all  cases  be 
noted  in  writing  signed  by  the  members  favoring  it.  Except  as  unanimous 
action  is  herein  expressly  provided  for,  the  action  of  a  majority  of  the 
Committee  shall  constitute  in  all  cases  the  action  of  the  Committee  as  a 
whole. 

The  members  of  the  Committee  shall  serve  without  compensation  for 
their  services.  They  shall  be  under  no  obligation  or  duty  to  perform  any 
act  hereunder  and  shall  be  fully  protected  in  any  action  which  they  take  in 
good  faith  in  accordance  with  their  best  judgment  or  in  accordance  with 
the  opinion  of  counsel. 

The  power  and  authority  given  by  this  instrument  shall  remain  in  force 
for  one  year  from,  the  date  hereof,  and  the  exercise  thereof  within  such 
period  shall  relate  to  the  number  of  shares  then  owned  by  the  Stockholder, 
who  agrees  to  give  notice  to  the  Committee  of  any  change  in  the  number 
of  shares  owned  as  below  set  forth. 
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The  undersigned  by  executing  this  instrument  does  not  become  obli- 
gated to  pay  any  expenses  nor  be  liable  for  any  assessment  whatsoever. 

Witness  the  signature  of  the  undersigned  hereto ,  19.. 

No.  of  Shares 
Class  A  Class  B 

(L.S.) 

Address 

In  the  presence  of : 


173.  APPROVING   THE    REPORT    OF   THE    OPERATIONS    OF   THE 
COMPANY  AND  ITS  FINANCIAL  CONDITION  AND  PROP- 
ERTY AT  THE  CLOSE   OF  THE  YEAR 

Resolved,  That  the  published  Annual  Report  of  the  President  to  the 
Stockholders,  outlining  the  activities  of  the  Corporation  during  the  year 

19 ,  as  heretofore  mailed  to  the  Stockholders,  including  a  consolidated 

income  and  profit  and  loss  account  for  the  year  ending  , 

19. ,  and  a  consolidated  balance  sheet  as  of  that  date,  and  the  acts  of  the 

Directors  and  Officers  in  furtherance  of  the  matters  therein  set  forth,  be 
and  the  same  hereby  are  fully  ratified,  approved  and  confirmed. 

174.  APPROVING  ANNUAL  REPORT 

Resolved,  That  the  published  Annual  Report  of  the  President  to  the 
Stockholders,  and  the  acts  of  the  Directors  and  Officers  in  furtherance  of 
the  matters  therein  set  forth,  be  and  the  same  hereby  are  fully  ratified, 
approved  and  confirmed. 

175.  BLANKET  RATIFICATION  OF  ALL  ACTION  TAKEN  BY  BOARD 

OF  DIRECTORS  DURING  YEAR  3 

Resolved,  That  all  the  acts  and  proceedings  of  the  Board  of  Directors 
and  Executive  Committee,  since  the  meeting  of  Incorporators  held  on 
,  19 ,  as  set  forth  in  the  respective  minutes  of  said  meet- 
ings and  the  acts  of  the  Officers  in  furtherance  thereof,  be  and  the  same 
hereby  are  fully  ratified,  approved  and  confirmed. 

176.  AUTHORIZING  DIRECTORS  TO  SET  ASIDE  PART  OF  PROFITS 

FOR  PENSION   FUND   PURPOSES 

Resolved,  That  the  Board  of  Directors  of  the Bank 

in City  be  and  it  hereby  is  empowered  to  set  aside  from 

^  See  Bassett  v.  Fairchild,  132  Cal.  637,  holding  that  resolutions  passed  at  a  meet- 
ing at  which  a  legal  quorum  of  the  directors  is  not  present  cannot  be  validated  by 
action  of  the  stockholders.  See  also  Enright  v.  Heckscher,  240  F.  863;  Hotaling  v. 
Hotaling,  193  Cal.  368;  Piccard  v.  Sperry  Corp.  et  al.,  48  F.S.  468. 
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the  net  earnings  of  the  bank  annually,  after  first  deducting  losses  and  a  sum 
equal  to  six  per  cent  of  the  capital,  surplus,  and  undivided  profits,  as  the 
latter  appear  at  the  beginning  of  the  year,  such  sum  as  they  may  deem 
proper,  not  to  exceed  one-tenth  of  the  remainder  of  said  net  profits,  for  the 
purpose  of  creating  an  officers'  and  employees'  pension  fund  and  an  officers' 
and  employees'  profit  participation  fund,  under  such  rules  and  regulations 
as  may  from  time  to  time  be  enacted  by  said  Board.* 


177.   AUTHORIZING  DIRECTORS  AND  OFFICERS  TO  BRING  SUIT 
IN   NAME  OF   CORPORATION    ON  REQUEST   OF  STOCK- 
HOLDERS 

Whereas,  on  or  about ,  19 ,  a  stockholder  of 

Corporation  made   demand  upon  the  Board  of   Directors  of 

such  Corporation,  requesting  that  it  cause  an  action  or  actions  to  be  insti- 
tuted by  the  said  Corporation  against  Company  and 

the  members  thereof,  seeking  the  cancellation  and  return  by  

Company  to  Corporation  of  $ ,  of  the  par  value  and/or 

face  amount  of  common  capital  stock  and/or  Two-year  S%  notes  of 
Corporation,  dated ,  19 and  the  re- 
covery of  a  money  judgment  against Company  and  the 

members  thereof,  in  the  amount  of  the  difference  between  the  face  amount 

and/or  par  value  of  the  securities  so  cancelled  and  the  sum  of  $ 

,  and  in  addition,  an  amount  equal  to  interest  at  the  rate  of 

per  cent  per  annum  upon  the  face  amount  of  $ of  said 

notes  since  the  date  of  their  issuance;  and 

Whereas,  said  stockholder  has  explained  in  detail  to  the  Board  of 

Directors  of Corporation  the  basis  for  such  action,  and 

has  furnished  to  the  Board  a  form  of  petition  by Cor- 
poration against  Company  and  the .  members  thereof, 

setting  forth  in  detail  said  cause  of  action;  and  the  agent  and  proxy  of 

has  explained  to  this  meeting  the  grounds  upon  which 

said  action  should  be  instituted,  and  the  facts  upon  which  it  would  be 
based ;  and  it  is  the  opinion  of  the  stockholders  that  such  action  should  be 

forthwith   instituted   by  Corporation  and  vigorously 

prosecuted : 

Resolved,  That  the  directors  and  officers  of  Cor- 
poration are  hereby  authorized  to  cause  an  action  or  actions  to  be  forth- 
with instituted  in  the  proper  jurisdiction  by Corporation 

against Company  and  the  members  thereof,  of  the  char- 
acter specified  in  said  demand  and  set  forth  in  said  petition,  and  to  cause 
said  actions  to  be  vigorously  prosecuted  to  their  conclusion. 


^  From  Heinz  v.  National  Bank  of  Commerce  et  al.,  237  F.  942. 
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178.  DECLARING    IT    INEXPEDIENT    TO    BRING    SUIT    AGAINST 

DIRECTORS  FOR  DECLARING  DIVIDENDS 

Whereas,  it  appears  that  no  just  ground  exists  for  a  suit  against  the 
former  Directors  of  the  company  on  account  of  the  declaration  by  them  of 

the  dividends  in  the  years  19 and  19 ;  and  it  further  appears  that 

it  is  not  expedient  nor  for  the  interest  of  the  company  that  a  suit  on  that 
account  should  be  brought  against  the  said  former  Directors : 

Therefore  Resolved,  That  the  action  of  the  Board  of  Directors  in  re- 
fusing to  bring  suit  against  the  former  Directors  of  the  company  to  recover 

dividends  declared  by  them  in  the  years  19 and  19 be  approved 

and  ratified. 

Resolved,  That  no  suit  shall  be  brought  by  the  Company,  or  on  its  be- 
half, to  recover  from  the  former  Directors  of  the  company  any  of  the 
said  dividends  declared  by  them,  or  to  recover  any  damages  or  penalties 
on  account  of  such  declaration  of  dividends.^ 

179.  AMENDING  PRIOR  RESOLUTION 

Resolved,  That  the  resolution  passed  the  day  of  

,  19 ,  authorizing  the  Board  of  Directors  to , 

is  hereby  amended  so  that  in  lieu  of  said  resolution  the  Board  of  Directors 
shall  be  and  it  is  hereby  authorized  to 

180.  RESOLUTION  PASSED  BY  SIGNATURES  BEING  SUBSCRIBED 

WITHOUT  A  MEETING 

We,  the  undersigned,   stockholders   of   Company, 

being  the  holders  of  a  majority  of  the  shares  of  stock  of  the  above  company 
now  issued,  hereby  resolve  as  follows:  (set  out  reso- 
lution). 

(Signatures)  ^ 

^  The  above  resolution  was  considered  in  Siegman  v.  Electric  Vehicle  Co.,  140  F, 
117.  See  also  Cartwright  v.  Albuquerque  Hotel  Co.  Inc.  et  al.,  11  P. (2)  262; 
Southern  California  Builders  v.  Young  et  al.,  188  P.  589. 

®  Proper  only  where  expressly  authorized  by  the  articles  of  incorporation  and/or 
statute. 
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SECTION  1 
PERTAINING  TO  ORGANIZATION  AND  FIRST  MEETINGS 

181.  BLANKET   RATIFICATION   OF  ALL  ACTION  TAKEN  AT   OR- 

GANIZATION MEETING  1 

Resolved,  That  all  the  action  of  the  Stockholders  of  the  Corporation, 
taken,  at  their  organization  meeting   (or  meetings),  held  respectively  on 

the day  of ,  19 ,  and  on  the days  of 

,  19 ,  be  and  the  same  is  hereby  ratified  and  confirmed, 

in  so  far  as  ratification  and  confirmation  by  this  Board  is  necessary  or 
proper. 

182.  RATIFICATION  OF  ACTION  TAKEN  AT  MEETING  OF  STOCK- 

HOLDERS 2 

Resolved,  That  all  the  action  of  the  Stockholders  of  the  Corporation 
taken  at  their  meeting  held  this  day  be  and  the  same  is  hereby  ratified  and 
confirmed,  in  so  far  as  ratification  and  confirmation  by  this  Board  is  neces- 
sary or  proper. 

183.  RATIFYING  ALL   ACTS   OF  AGENTS   DONE  BEFORE  INCOR- 

PORATIONS 

Resolved,  That  the  acts  of ,  and  each  of  them,  in 

acting  and  executing  said,  acts  for  and  on  behalf  of Inc., 

be  and  each  of  them  is  hereby  ratified,  adopted,  approved  and  confirmed 
as  the  acts  and  act  of .....^^,.............. ,  Inc.,  in  all  respects  as  if  they  and 

^  Resolution  adopted  following  the  reading  at  the  directors*  meeting  of  the  entire 
minutes  of  the  organization  meeting  or  meetings. 

""  See  Nixon  v.  Goodwin,  3  Cal.  App.  358,  85  P.  169;  Hurd  v.  Hotchkiss,  72  Conn. 
472,  45  A.  11,  holding  that  acts  of  the  directors  of  a  corporation  can  be  shown  only  by 
their  recorded  vote. 

By  statute  in  some  states  the  term  "trustees"  is  used  instead  of  "directors"  and 
"board  of  trustees"  instead  of  "board  of  directors." 

^  See  Brownholtz  v.  Providers  Life  Assurance  Co.,  329  111.  42,  160  N.E.  127, 
where  it  was  held  to  be  a  binding  ratification  of  employment  contract  executed  prior 
to  completion  of  corporate  organization. 

163 
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each  of  them  had  been  done  pursuant  to  specific  authority  of  

Inc. 

184.  RATIFYING  ACTS  OF  PROMOTER 

Whereas, ,  as  promoter  and  organizer  of 

Inc.,  has  filled  the  office  of  temporary  president  and  has  had  full 

charge  of  the  sale  of  the  shares  of  stock  of  Inc.,  and 

was  also  in  charge  of  all  receipts  and  disbursements;  and 

Whereas,  the  Board  of  Directors,  now  acting  by  virtue  of  the  election, 

etc.,  has  acquired  full  knowledge  of  the  aflFairs  of Inc., 

and  has  also  made  careful  examination  into  the  affairs  and  transactions  of 

,  as  promoter,  during  the  period  of  organization  of  the 

company : 

Resolved,  That  this  Board  of  Directors  fully  approves  all  and  every 
act  of  during  said  period  of  organization. 

185.  ACCEPTING  CONTRACTS  MADE  BY  PROMOTERS  IN  CONSID- 

ERATION  FOR  ISSUANCE  OF  STOCK  TO  PROMOTER 

Resolved,  That  the  proposition  of  the  original  organizers  and  promoters 
of  this  company  to  transfer  to  this  company  all  of  the  contracts  made  by 
them  relating  to  ocean  cables,  and  all  their  rights  and  privileges  granted  in 
France,  Great  Britain  and  the  United  States  with  reference  to  the  same, 
in  consideration  of  the  repayment  of  their  cash  advances  and  interest  and 
of  the  creation  and  issuance  to  them  of  1,000  shares  of  the  par  value  of 
$100  each,  of  the  preferred  stock  of  this  company,  such  preferred  stock  to 
be  entitled  to  receive,  by  way  of  a  dividend,  15%  of  the  net  annual  earn- 
ings of  this  company,  such  net  earnings  to  be  set  apart  out  of  the  gross 
earnings  for  each  year  after  the  payment  of  all  expenses,  and  after  the 
deduction  from  the  gross  earnings  of  all  sums  necessary  for  the  mainte- 
nance, reparation  and  replacement  of  the  cables  and  other  lines  owned  by 
this  company,  and  directly  in  connection  therewith,  and  as  a  part  of  its 
ocean  cable  system,  and  after  carrying  to  the  sinking  fund  such  sum  as 
may  be  deemed  prudent  and  necessary,  and  such  dividend  of  15%  of 
such  net  earnings  to  be  paid  before  or  at  the  time  of  the  declarations 
and  payment  of  any  dividend  upon  the  common  stock  of  this  company, 
subject,  however,  to  this  modification,  viz.,  that  only  800  shares  of  said 
stock  shall  be  issued  and  delivered  so  soon  as  the  requirements  of  the 
next  following  resolution  are  complied  with.* 

186.  ADOPTING  SEALS 

Resolved,  That  the  seal  of  which  an  impression  is  hereon  made  be 
and  the  same  is  hereby  adopted  as  the  corporate  seal  of  the  Corporation. 

^From  Dillon  v.  Commercial  Cable  Co.,  87  Hun  444  (N.Y.),  34  N.Y.S.  370. 
^  See  Cook  Corps.,  Sees.  13,  721,  722;  Clark  &  M.  Corps.,  Sees.  12,  192.  Although 
mortgages  to  which  the  corporate  seal  has  not  been  affixed  may  not  be  good  as  legal 


DIRECTORS'  RESOLUTIONS  165 

187.  APPROVING  FORM  OF  STOCK  CERTIFICATES 

Resolved,  That  the  forms  of  full  paid  stock  certificates  of  the  Corpo- 
ration submitted  to  the  meeting  be  and  the  same  hereby  are  approved  and 
adopted,  and  it  is  ordered  that  specimens  of  the  same  be  appended  to  these 
minutes. 

188.  ADOPTING  FORM  OF  STOCK  CERTIFICATE  7 

Resolved,  That  the  certificate  of  stock  of  this  corporation  shall  be  of 
the  following  form  until  changed  by  the  Stockholders  or  the  Board  of 
Directors,  viz. : 

The  Company  Incorporated. 

This   Certifies  That  is  the  holder  of  

shares  of  the  capital  stock  of  The Company  In- 
corporated, full-paid,  and  not  subject  to  further  calls  or  assessments,  trans- 
ferable only  on  the  books  of  the  Company  in  person  or  by  duly  authorized 
attorney  on  surrender  of  this  certificate. 

Witness  the  seal  of  the  Company  and  the  signatures  of  its  duly  author- 
ized officer  this day  of  .« ,  A.  D.,  19. 


Secretary.  President. 

(corporate  seal) 

Shares  $100  each. 

189.  ADOPTING  BOOKS  OF  CORPORATION 

Resolved,  That  the  stock  book  and  transfer  book  presented  at  this 
meeting  be,  and  the  same  are,  hereby  adopted  as  the  stock  book  and  trans- 
fer book  of corporation. 

190.  CERTIFICATE  TO  BANK  « 

I, ,  Secretary  of  The  Company, 

a  corporation  organized  and  existing  under  the  laws  of  the  State  of 

,  do  hereby  certify  that  at  a  duly  convened  meeting  of  the  Board 

of  Directors  of  said  The Company  held  on  the 

day  of  „ „ 19 at  the  following  resolu- 
tion was  duly  adopted: 

"Resolved,  That  the  Treasurer  of  this  Company  be,  and  he  is,  hereby 
authorized,  instructed  and  directed  to  open  and  keep  a  bank  account  with 


mortgages,  yet  courts  will  allow  an  allegation  to  be  added  for  their  enforcement  as 
equitable  liens.  See  Allis  v.  Jones,  45  F.  148;  Norma  Mining  Co.  v.  Mackay,  241  F. 
640;  Commonwealth  v.  Hamilton  National  Bank  et  al.,  31  F.S.  379. 

®  See  Cook  Corps.,  Sees.  13,  61 ;  Clark  &  M.  Corps.,  Sec.  424. 

'  See  Cook  Corps.,  Sees.  13,  61 ;  Clark  &  M.  Corps.,  Sec.  424. 

®  Banks  generally  have  their  own  forms  which  they  require  to  be  used. 

See  also  Part  II,  Chapter  2,  Section  2,  pages  192-194. 
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the  Bank in  the  nanie  and  for  the 

use  of  this  Company,  and  to  deposit  in  said  Bank  to  the  credit  of  this  Com- 
pany from  time  to  time,  any  and  all  moneys  and  checks,  and  until  otherwise 
ordered  said  Bank  be  and  hereby  is  authorized  to  make  payments  from  the 
funds  of  the  Company  on  deposit  with  it  upon  and  According  to  the  check 
of  this  Company,  signed  by  its  (here  insert  the  names  of  the  officers  au- 
thorized to  sign  checks),  and  the  said  and  

are  authorized  to  sign,  endorse,  accept,  make,  execute  and  deliver 

any  and  all  checks,  notes,  drafts,  and  bills  of  exchange  on  behalf  of  this 
Company.'*  ,     -, 

I  further  certify  that  the  above  quoted  resolution  is  still  in  full  force 
and  effect  and  has  never  been  repealed. 

I  further  certify  that is  the  Treasurer  of  this  Com- 
pany, and  and .;.........,  are  respectively  the 

and thereof.       :,;  ;  ; 

In  Witness  Whereof,  I  have  hereunto  set  my  hand  and  seal  and  the 

seal  of  said  Company  this day  of  ...:.........; ....;...........,  19.. 

....: ...(seal) 

Secretary  to  The Company. 

(corporate  seal) 

191.  AUTHORIZING  THE  ISSUING  OF  CERTIFICATES  OF  STOCK 

Resolved,  That  the  proper  officers  be  and  they  are  hereby  authorized 
to  issue  certificates  of  stock  in  the  form  submitted  to  this  meeting. 

192.  ELECTION  OF  OFFICERS 

Resolved,  To  proceed  to  the  election  of  a  Chairman  of  the  Board  of 
Directors,  a  President,  nine  Vice  Presidents,  of  whom  one  shall  be  des- 
ignated and  act  as  Senior  Vice  President,  a  Secretary  and  a  Treasurer,  to 
serve  for  one  year  and  until  their  successors  shall  be  elected  and  shall 
qualify.^ 

Resolved,  That  the  persons  nominated  arid  named  in  the  following  list 
be  elected  to  the  offices  set  against  their  respective  names,  to  serve  for  one 
year  and  until  their  successors  shall  be  elected  and  shall  qualify. 


Chairman  of  the  Board 

of  Directors 

A 

President 

B 

Senior  Vice  President    ' 

C 

Vice  President 

D 

Vice  President 

E 

Vice  President 

F 

Vice  President 

G 

®  Under  the  provisions  of  most  by-laws  the  chairman  of  the  board  of  directors  and 
other  officers  of  the  company  are  elected  by  the  boardiiistead  of  by  the  stockholders, 
whose  province  it  is  to  elect  the  directors.    See  Part  I,  pages  7  and  8. 
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Vice  President  H. 

Vice  President  I. 

Vice  President  J. 

Vice  President  K, 

Secretary  L. 

Treasurer  M. 

193.  ELECTING  ADDITIONAL  DIRECTORS  AND  APPOINTING  IN- 

SPECTORS OF  ELECTION 

Resolved,  That  the  meeting  shall  now  proceed  to  the  election  of  two 
additional  Directors  to  serve  for  the  ensuing  year  and  until  their  successors 
are  elected  and  qualified.^^ 

And  Resolved,  That and be  and 

they  are  hereby  appointed  Inspectors  of  Election  and  ordered  to  qualify  as 
required  by  law.^-^ 

194.  FIXING  TIME  AND   PLACE  FOR  BOARD   OF  DIRECTORS' 

MEETINGS 

Resolved,  That  until  the  hour  for  holding  the  stated  meetings  of  the 
Board  of  Directors  of  this  Corporation  shall  be  changed  by  order  of  the 
Stockholders   or   this   Board   the   said   stated   meetings   shall   be   held   at 

o'clock M.  at  the  general  offices  of  the  Corporation  on 

the  days  fixed  by  the  By-Laws. 

Resolved,  That  regular  meetings  of  the  Board  of  Directors  of  the 

Corporation  shall  be  held  at  the  office  of  the  company,  No , 

Borough  of  Manhattan,  City  of  New  York,  on  the and  the 

of  each  and  every  month,  at o'clock  in  the  forenoon. 

In  case  any  such  day  shall  fall  upon  a  legal  holiday,  then  such  meeting 

shall  be  held (on  the  next  succeeding  business  day),  at 

the  same  time  and  place. 

195.  FIXING   TIME   AND   PLACE   OF   MEETINGS    OF   THE   EXECU- 

TIVE COMMITTEE 

Resolved,  That  until  otherwise  ordered,  regular  meetings  of  the 
Executive  Committee  shall  be  held  on  Thursday  of  each  and  every  week, 

at o'clock  in  the  afternoon,  except  the  week  in  which  the  regular 

monthly  meeting  of  the  Board  is  held. 

Further  Resolved,  That  the  Executive  Committee  shall  hold  extra 

meetings  on  Friday  of  each  week  at o'clock  P.  M.,  either  at  the 

office  of  the  Corporation, Street,  or  at  the  office  of  the 


^°  Ratification  of  this  resolution  by  the  stockholders  is  necessary,  unless  otherwise 
provided  by  statute.  Consult  the  statutes  of  the  various  states.  See  Part  I,  pages  7 
and  8. 

^^  See  also  Part  III,  Chapter  4,  Section  1,  pages  539,  541  and  542,  for  form  of 
notice. 
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„ Corporation,  ,  or  at  such  other  place 

as  the  Chairman  may  from  time  to  time  designate. 

196.  AUTHORIZING    EXECUTIVE    COMMITTEE    MEETINGS    UPON 

CALL  OF  THE  SECRETARY 

Resolved,  That  meetings  of  the  Executive  Committee  shall  be  called 
from  time  to  time  by  the  Secretary  at  the  request  of  the  Chairman  of  the 
Board  of  Directors,  the  President,  or  any  two  members  of  the  Executive 
Committee,  and  upon  notice  thereof  being  given  to  each  member  of  the 
Committee  (either  at  his  last  known  business  address  in  the  City  of  New 
York  or  at  any  address  which  he  may  have  filed  with  the  Secretary)  at  least 
one  hour  before  the  time  set  for  any  such  meeting.  Such  notice  may  be 
either  written  or  oral,  and  may  be  delivered  personally,  or  transmitted  by 
mail,  telegraph  or  telephone  to  either  of  the  addresses  aforesaid ;  but  any 
notice  shall  be  sufficient  which  shall  be  given  in  time  to  permit  attendance 
from  the  address  at  which  service  of  notice  as  aforesaid  shall  have  been 
made. 

197.  GIVING  ALL  POWERS  OF  THE  BOARD  WHEN  NOT  IN  SESSION 

TO  THE  EXECUTIVE  COMMITTEE 

Further  Resolved,  That  from  and  after  this  date,  and  until  otherwise 
ordered,  the  Executive  Committee,  while  the  Board  is  not  in  session,  shall 
have,  and  may  exercise,  all  lawfully  delegable  powers  of  the  Board  of 
Directors. 

198.  RATIFYING   PROCEEDINGS    OF   EXECUTIVE   COMMITTEE 

Resolved,  That  the  acts  and  proceedings  of  the  Executive  Committee 
as  set  forth  in  the  minutes  and  the  acts  of  the  officers  of  the  company  in 
furtherance  thereof  be  and  the  same  hereby  are  fully  approved,  ratified 
and  confirmed. 

199.  MEETING   DATE   FALLING   ON   DAY  WHEN   BUSINESS   GEN- 

ERALLY  SUSPENDED 

Resolved,  That  whenever  the  date  for  a  regular  meeting  of  the  Board 
of  Directors  or  of  the  Executive  Committee  falls  upon  a  holiday,  or  upon 
a  day  on  which  business  is  generally  suspended  by  request  or  direction  of 
any  federal,  state  or  municipal  authority,  whether  declared  to  be  a  holiday 
or  not,  such  meeting  shall  be  held  on  the  next  succeeding  business  day  at 
the  usual  hour  and  place,  or  at  such  other  hour  and  place  as  the  Chairman 
of  the  Board  may  designate. 

200.  AUTHORIZING  FILING  COPY  OF  CERTIFICATE  OF  INCORPO- 

RATION WITH  CORPORATION  RECORDS 

Resolved,  That  the  certificate  of  organization  of  this  Corporation,  pre- 
pared in  accordance  with  the  resolutions  adopted  at  the  meeting  of  the 
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signers  of  the  Articles  of  Agreement,  it  having  been  stated  to  the  meeting 
that  the  original  certificate  had  been  approved  by  the  Attorney  General 
and  recorded  in  the  office  of  the  Register  of  Deeds  of  Cumberland  County, 
and  that  a  certified  copy  thereof  had  been  filed  in  the  office  of  the  Secretary 
of  State  of  Maine,  be  filed  with  the  records  of  the  Corporation. 

201.  DIRECTING  SECRETARY  TO  TAKE  OATH 

Resolved,  That  the  Secretary  take  the  oath  of  office  and  subscribe  the 
written  oath  in  the  form  presented  to  this  meeting. 

202.  ACCEPTING  OATH  OF  SECRETARY 

Resolved,  That  the  oath  of  Secretary  be  accepted  and  set  forth  in  full 
on  the  minutes  of  this  meeting. 

secretary's  oath 

State  of \ 

County  of  ] 

I,  ,  do  hereby  solemnly  promise  and  swear  that  I 

will  faithfully  and  impartially  and  justly  perform  the  duties  of  Secretary 

of Corporation,  a  corporation  of  the  State  of 

,  according  to  the  best  of  my  ability  and  understanding. 

Subscribed  and  sworn  to  before 

me  this day  of ,  19 


203.  AUTHORIZING  SECRETARY  TO  PROCURE  NECESSARY  COR- 

PORATION BOOKS 

Resolved,  That  the  Secretary  be  and  he  is  hereby  authorized  and  di- 
rected to  procure  the  proper  Corporation  books. ^^ 

204.  DIRECTING  TREASURER  TO  GIVE  BOND 

Resolved,  That  the  Treasurer  give  bond  in  the  sum  of  

in  the  form  presented  to  this  meeting. 

205.  APPROVING  AMOUNT  AND  FORM  OF  BOND 

Resolved,  That  the  amount  and  form  of  the  Bond  submitted  by  the 
Treasurer  and  the  sufficiency  of  the  Surety  thereon  be  and  the  same  are 
hereby  approved,  and  that  a  copy  of  the  Bond  be  set  forth  in  full  on  the 
minutes  of  this  meeting. 


^^  All  action  taken  at  a  corporation  meeting  is  effective  even  if  no  record  of  the 
meeting  be  kept,  although  minutes  are  prima  facie  evidence  of  what  they  purport  to 
show  was  done. 
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BOND  OF  TREASURER 

Know  All  Men  By  These  Presents,  That  I, ,  am 

held  firmly  bound  unto  The Company,  Inc.,  a  corpo- 
ration of  the  State  of  Pennsylvania,  in  the  sum  of  lawful 

money  of  the  United  States  of  America,  to  be  paid  to  the  said  The 

Company,   Inc.,  its  certain  attorney,  successors  or  assigns,  to 

which  payment  well  and  truly  to  be  made  I  bind  and  oblige  myself,  my 
heirs  and  assigns  and  every  of  them  firmly  by  these  presents. 

The  Condition  of  This  Obligation  is  such  that  if  the  said 

shall  faithfully  perform  the  duties  of  the  office  of  Treasurer  of 

the  said  The Company,  Inc.,  while  he  shall  lawfully  be 

in  said  office  and  shall  faithfully  account  for  all  moneys  of  the  said  The 

Company,  Inc.,  entrusted  to  him  as  Treasurer  aforesaid, 

then  this  obligation  shall  be  void,  otherwise  to  remain  in  full  force  and 
effect. 

Signed,  Sealed  and  Delivered  the day  of a.  d. 

19 at  the  City  of  Philadelphia. 


Sealed  and  Delivered  in  the  presence  of  : 


(seal) 


206.    REFERRING    TO    EXECUTIVE    COMMITTEE    SELECTION    OF 

DEPOSITORY 

Resolved,  That  the  selection  of  a  proper  bank  to  serve  as  depository 
of  the  Corporation  be  and  the  same  is  hereby  referred  to  the  Execu- 
tive Committee  with  power  to  act. 


207.    DESIGNATING  DEPOSITORY  FOR  FUNDS 

Resolved,   That  the  Bank  of   1 

be  and  hereby  is  designated  as  a  depository  of  the  funds  of  the  Corporation. 

Further  Resolved,  That  until  otherwise  ordered  depositories  of  this 

Corporation  located  in  the  City  of be  and  they  hereby 

are  authorized  to  honor  all  checks  and  drafts  drawn  on  accounts  standing 
in  the  name  of  this  Corporation,  when  signed  by  the  Treasurer,  or  an  as- 
sistant Treasurer  or  Mr ,  or  Mr , 

provided,  however,  that  no  such  check  or  draft  shall  be  signed  and  counter- 
signed by  the  same  person. 

Further  Resolved,  That  all  authority  to  sign  or  to  countersign  checks 
and  drafts  on  said  accounts,  except  as  above  stated,  be  and  the  same  is 
hereby  terminated  and  revoked. 
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208.    DESIGNATING   THOSE    WHOSE    SIGNATURES    THE    DEPOSI- 
TORY SHALL  HONORIS 

(a)  (three  forms) 

Resolved,  That  all  checks,  drafts,  or  orders  for  the  payment  of  money, 

and  all  notes  and  acceptances,  shall  be  signed  either  by , 

President,  or  ,  Treasurer,  and  the  

Bank  be  and  it  is  hereby  authorized  to  honor  the  same  when  signed  by 
either  of  them. 

(b) 

Resolved,  That  until  otherwise  ordered,  the  Bank 

of  New  York  be,  and  hereby  is  authorized  to  make  payments  from  the 
funds  of  this  Corporation  upon  and  according  to  the  checks  of  this  Corpo- 
ration signed  by ,  its  president  or its 

secretary,  and  countersigned  by ,  its  auditor. 

(c) 

Resolved,  That  until  otherwise  ordered,  the  Bank 

be,  and  hereby  is,  authorized  to  make  payments  from  the  funds  of  the 
Corporation  upon  and  according  to  the  check  of  the  Corporation,  signed 
by  any  two  of  the  following  named  persons : 

A  D 

B  E 

C  F 


209.    AUTHORIZING  DISPENSING  WITH  COUNTER  SIGNATURE  TO 
CHECKS  BECAUSE  OF  ILLNESS  OF  SECRETARY 

Resolved,  That  hereafter  and  until  further  action  by  the  Board,  the 

checks  of  the  Company  should  be  signed  by  Mr ,  the 

President,  and  that  the  counter  signature  of  Mr be 

dispensed  with. 

Further  Resolved,  That  the Bank,  the  depository 

of  the  Company,  be  authorized  to  honor  checks  drawn  on  the  funds  of  the 
Company  and  signed  by  alone. 


^^  See  Cardwell  v.  Garrison,  103  S.E.  3  (N.C.  1920),  holding  that  the  resolution 
of  the  board  of  directors  that  corporate  notes  shall  be  signed  by  the  secretary  and 
treasurer  does  not  prevent  stockholder  from  collecting  a  note  owned  by  the  cor])orati(Mi 
and  indorsed  by  its  president  to  him,  the  company  having  received  the  money.  See  also 
Howard-Bobbitt  Company  v.  Never  Fail  Land  Co.,  131  S.E.  643  (N.C.)  ;  Edgecombe 
Bonded  Warehouse  Co.  v.  Security  National  Bank,  4  S.E.  (2)  863;  Jones  v.  Bank  of 
Chapel  Hill,  1  S.E. (2)  135;  Brannan's  Negotiable  Instruments  Law,  Sec.  20,  pages 
169-170. 

See  also  Part  II,  Chapter  2,  Section  2,  page  192. 
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210.  RESCINDING   RESOLUTION   DISPENSING   WITH   SIGNATURE 

TO  CHECKS 

Whereas,  the  President  of  the  Company  desires  to  leave  the  city, 

Resolved,  That  the  resolution  passed  at  the  meeting  of  the  Board  of 

Directors    on    ,    ,    19 ,    dispensing    with    the 

signature  of  Mr and  requiring  the  signature  of  Mr. 

to  the  checks  of  the  Company,  be  rescinded  and 

Be  It  Now  Resolved,  That  hereafter  and  until  further  action  of  the 

Board,  checks  of  the  Company  shall  be  signed  by  Mr 

and  countersigned  by  Mr ,  and  that  the  

Bank,  the  depository  of  the  Company,  be  and  is  hereby  authorized 

to  honor  checks  drawn  on  the  funds  of  the  Company  and  signed  by  Mr. 
and  countersigned  by  Mr 

211.  AUTHORIZING  PRESIDENT  AND  VICE  PRESIDENT  TO  SIGN 

CONTRACTS,  BONDS,  ETC. 

Resolved,  That  the  President  and  any  Vice  President,  or  any  one  of 
them  is  separately  authorized  to  sign  and  execute  on  behalf  of  this  Corpo- 
ration any  and  all  proposals  which  may  be  submitted,  and  any  contracts, 
bonds,  or  other  documents  relative  to  any  work  which  is  or  may  be  awarded 
by  the  United  States  Government  to  this  Corporation,  also  any  contracts 
and  bonds  with  the  said  Government  concerning  such  work.^* 

212.  AUTHORIZING   SIGNING  AND   EXECUTING   BILLS    OF   SALE 

Resolved,  That  the  Vice  President  in  charge  of  sales  may  sign  and 
execute  all  bills  of  sale  and/or  other  documents  required  by  a  railroad  in 

■^^  Power  to  sign  does  not  necessarily  include  power  to  negotiate  and  enter  into 
the  contract.  Such  power  must  be  specifically  authorized.  See  7  Fletcher  Cyc.  Corp. 
(Perm.  Ed.),  Sees.  3028-3033  and  Supplement.  Also  cf.  Sec.  3007,  page  74.  See  notes, 
Part  II,  Chapter  2,  Section  2,  page  205. 

See  also  Catholic  Foreign  Mission  Soc.  of  Am.  v.  Oussani,  215  N.Y.  1,  109  N.E. 
80;  5  Ann.  Gas.  1917A  479;  Anthony  Wayne  Oil  Co.  v.  Barall,  42  N.E. (2)  372. 

See  Elkhart  Hydraulic  Co.  v.  Turner,  170  Ind.  455,  84  N.E.  812,  holding  that  a 
statute  providing  that  any  note,  bond  or  contract  entered  into  by  the  corporation  shall 
be  binding  when  signed  by  the  president  does  not  authorize  the  president  to  enter  into 
any  obligation  on  behalf  of  such  company  but  relates  only  to  the  formality  of  execution. 

An  express  power  to  "sign  and  execute"  all  bonds,  contracts,  checks  "or  other 
obligations  in  the  name  of  the  corporation"  does  not  confer  power  to  enter  into  all  such 
contracts  on  behalf  of  the  corporation  without  authority  conferred  by  the  charter  or 
board  of  directors.  Nor  does  authority  delegated  by  the  board  of  directors  to  certain 
officers  to  perform  the  ministerial  act  of  executing  and  delivering  a  contract  include 
any  power  of  the  officers  to  exercise  discretion.  See  Kidd  v.  New  Hampshire  Trac.  Co., 
74  N.H.  160,  66  A.  127.   But  see:  Bates  Street  Shirt  Co.  v.  Waite,  156  A.  293. 

Courts  take  judicial  notice  of  such  abbreviations  as :  "Pres."  for  President,  "Sec'y'' 
for  Secretary,  "Treas."  for  Treasurer,  "Co."  for  Company,  and  "Mfg."  for  Manufac- 
turing, etc.  See  Griffin  v.  Erskine,  131  Iowa  444,  109  N.W.  13;  Heaton  v.  Ainley, 
108  Iowa  112,  78  N.W.  798;  Indiana  Fibre  Products  Go.  v.  Cyclone  Mfg.  Co.,  143 
N.E.  169. 
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connection  with  the  transfer  of  title  tD  machinery  constructed  by  the 
Corporation. 

213.  AUTHORIZING  SIGNATURES  TO  WAREHOUSE   BONDS 

Resolved,  That  the  President,  any  Vice  President, , 

Treasurer,  or ,  Assistant  Treasurer,  be  and  each  of  them 

hereby  is  authorized  and  empowered  to  sign  the  name  of  this  Company  as 
principal  to  any  and  all  bonds  required  by  the  United  States  Government 
for  bonding  any  and  all  of  the  floors  or  warehouses  owned  or  controlled 
by  this  Company. 

214.  AUTHORIZING    RETAINING    OF    STOCK    CERTIFICATES    IN 
MINUTE  BOOK  AND   ISSUING  DUPLICATES  TO   STOCK- 
HOLDERS 

Resolved,  That  the  certificates  of  stock  of  this  Company  shall  be  re- 
tained in  this  book  unless  by  consent  of  the  majority  of  the  Board,  a  Stock- 
holder shall  be  permitted  to  remove  his  certificate,  duplicate  copies  of  said 
certificates,  however,  to  be  issued  to  the  persons  entitled  to  the  same  under 
the  seal  of  the  Corporation  and  properly  executed  by  the  officers  thereof. 


215.   AUTHORIZING  REGISTRATION  OF  FULL  PAID  STOCK  CER- 
TIFICATES 

Resolved,  That  the  forms  of  full  paid  stock  certificates  of  the  Corpora- 
tion submitted  to  the  meeting  be  and  the  same  hereby  are  approved  and 
adopted,  and  it  is  ordered  that  specimens  of  the  same  be  appended  to  these 
minutes. 

Further  Resolved,  That  the  Bank  of   Boston, 

Mass.  and  the Trust  Company,  as  Transfer  Agents,  be 

and  they  hereby  are  authorized  to  sign  as  Transfer  Agents  and  deliver,  and 

the Loan  and  Trust  Company  and  the 

Bank  of  Boston,  as  Registrars,  be  and  they  hereby  are  authorized  to  regis- 
ter, full  paid  common  stock  certificates  of  the  Corporation  in  the  form 
approved  at  this  meeting  upon  surrender  and  cancellation  of  part  paid 
certificates  upon  which  all  of  the  calls  made  thereon,  namely  $100  per 
share,  have  been  paid  (provided  that  the  submission  to  said  Registrars  by 
the  Transfer  Agents  of  full  paid  certificates  shall  be  sufficient  evidence  to 
them  of  payment  of  all  calls  upon  the  shares  represented  thereby)  and  also 
to  transfer,  register  and  issue  such  full  paid  certificates  from  time  to  time 
upon  surrender  and  cancellation  of  other  full  paid  certificates  for  a  like 
number  of  shares  of  common  stock  upon  all  the  terms  and  conditions  and 
with  all  the  rights,  duties,  and  obligations  appertaining  to  each  of  said 
Transfer  Agents  and  Registrars  as  at  present  existing  with  reference  to 
part  paid  certificates  so  far  as  the  same  may  be  applicable. 
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216.  AUTHORIZING     EXECUTION     OF     PRINCIPAL'S     GUAl^ANTY 

(PRODUCE  EXCHANGE) 

Resolved,  That  the  officers  of  this  Corporation  be  and  they  hereby  are 
authorized  to  execute  and  deHver  on  behalf  of  the  Corporation,  a  principal's 
guaranty  in  connection  with  application  of for  member- 
ship on  the  New  York  Produce  Exchange,  in  substantially  the  form  pre- 
sented to  this  meeting. 

217.  AUTHORIZING   RENTING   SAFE   DEPOSIT   BOX    AND    DESIG- 

NATING THOSE  WHO  SHALL  HAVE  ACCESS  TO  IT 

Resolved,  That  the  Secretary  and  Treasurer  be,  and  he  is  hereby  au- 
thorized to  rent  from  a  reputable  Bank  or  Trust  Company  one  safe  deposit 
box  for  the  keeping  of  corporate  papers  and  documents. 

It  Is  Further  Resolved,  That  until  otherwise  ordered,  the  President, 
Vice  President,  and  Secretary  shall  have  access  individually  or  collectively 
to  the  said  safe  deposit  box. 

218.  ACCEPTING  ASSIGNMENT  OF  OFFICE 

Resolved,  That  this  Company  shall  accept  an  assignment  of  the  office 

formerly  occupied  by  The Company,  a 

Corporation  at  Street,   ,  

,  and  shall  assume  the  payment  of  the  rent  of  the  said  office  from 

,   19 ,  at  the  rate  of  $ per 

month,  and  shall  also  take  over  the  telephone  contracts  of  the  said  The 

Company,  as  of  that  date,  substituting  at  that  time  the 

name  of  this  Corporation. 

219.  ESTABLISHING   BRANCH   OFFICE  AT   FIXED   ADDRESS  AND 

RATIFYING  ACTION  IN  TAKING  LEASE 

Resolved,  That  the  office  of  the  Corporation  In  Philadelphia  be  and  the 

same  is  hereby  established  at  Building  and  that  the 

stated  meetings  of  the  Board  of  Directors  shall  be  held  at  the  office  until 
otherwise  ordered  by  the  Board  of  Directors  or  the  Stockholders  of  the 
Corporation. 

And  Resolved,  That  the  action  of  the  Executive  Committee  and  officers 
of  the  Corporation  in  taking  a  lease  of  the  said  office  be  and  the  same  is 
hereby  ratified  and  approved. 

220.  FIXING  LOCATION  OF  BRANCH  OFFICE  AND  AUTHORIZING 

FILING  OF  NECESSARY   REPORTS 

Resolved,  That  an  office  of  the  Company  be  established  and  maintained 

at Building,  in  the  City  of State  of 

,  and  that  meetings  of  the  Board  of  Directors  from  time 

to  time  may  be  held  either  at  the  principal  office  of  the  Company  in  the 

State  of ,  or  at  such  office  in  the  City  of , 

or  elsewhere  as  the  Board  of  Directors  shall  from  time  to  time  order. 
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Resolved,  That  the  proper  officers  of  this  Company  be  and  they  hereby 
are  authorized  and  directed  in  behalf  of  the  Company,  and  under  its  cor- 
porate seal  or  otherwise,  to  make  and  file  any  and  all  certificates  or  reports 
required  by  law  to  be  filed  in  any  State  or  County  in  which  the  officers  of 
the  Company  shall  find  it  necessary  to  file  the  same,  to  authorize  the  Com- 
pany to  transact  its  business  in  such  State  or  County,  or  to  maintain  its 
corporate  existence. 

221.  AUTHORIZING  CALLING  IN  AN  ACCOUNTANT  is 

Resolved,  That  an  expert  accountant  be  called  in  to  examine  the  books 
of  the  Company  and  report  on  the  bookkeeping  and  cost  keeping  methods 
at  present  in  force  and  to  make  such  suggestions  for  their  improvement 
as  might  seem  desirable. 

222.  APPOINTING  REGISTRAR   FOR   INCREASE   OF   STOCK  is 

Resolved,  That  upon  the  written  request  of  this  Company,  signed  by 
the  Secretary  or  Assistant  Secretary,  the  Trust  Com- 
pany of  New  York,  the  registrar  of  transfers  of  this  Company,  be,  and  it 
is  hereby,  authorized  to  issue  certificates  for  the  new  stock  of  this  Company, 

authorized  at  the  meeting  of  the  Stockholders  thereof  on  

,  19 ,  requiring  the  presentation  and  surrender  of  the  full 

paid  receipts  evidencing  the  right  to  such  stock. 

Further  Resolved,  That  the  action  of  such Trust 

Company  in  issuing  prior  hereto  certificates  for  such  stock,  upon  the 
request  of  this  Company,  signed  by  the  Secretary  or  Assistant  Secretary, 
without  requiring  the  presentation  and  surrender  of  the  full  paid  receipts 
evidencing  the  right  to  such  stock  be,  and  the  same  is  hereby,  approved, 
ratified  and  confirmed. 

223.  APPOINTING  REGISTRAR  AND  TRANSFER  AGENT 

Whereas,  the  Corporation  has  applied  for  the  listing  of  its  Common 
Stock  upon  the  New  York  Stock  Exchange,  and  in  connection  therewith, 

the  Trust  Company  of  New  York,  N.  Y.,  has  been 

appointed  the  Transfer  Agent,  and  the  Bank  of  New 

York  City,  the  Registrar,  for  the  transferring  and  registering  of  certificates 
of  said  Common  Stock  of  this  Company  in  that  city ;  and 

Whereas,  the Bank  of  Boston,  Massachusetts  had 

previously  been  appointed  Transfer  Agent,  and  the  

Loan  and  Trust  Company  had  previously  been  appointed  Registrar  of  said 
Common  Stock  of  this  Company  of  certificates  of  said  Common  Stock 
issued  in  Boston,  and 


'^  See  Dodge  v.  Lansing  &  S.  Traction  Co.,  152  Mich.  100,  115  N.W.  1004,  holding 
that  an  officer's  or  agent's  right  to  compensation  is  not  affected  because  the  resolution 
states  that  he  is  "elected"  instead  of  "appointed,"  even  though  the  by-laws  provide  for 
the  appointment  of  such  officer  or  agent. 

^^  See  generally  as  to  the  increase  of  capital  stock  of  a  corporation,  Cook  Corps., 
Sees,  279-298;  Clark  &  M.  Corps..  Sees.  405-410. 
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Whereas,  the Loan  and  Trust  Company  Registrar 

in  Boston  has  previously  been  directed  and  authorized  to  register  and 
countersign,  as  Registrar,  certificates  of  Common  Stock  of  this  Company 
when  executed  by  a  duly  qualified  officer  of  this  Company,  and  counter- 
signed by  the  Transfer  Agent  of  this  Company  in  the  City  of  Boston,  and 
to  re-deliver  said  certificates  to  said  Transfer  Agent ;  it  is 

Resolved,  That  said  Registrars  are  hereby  authorized  and  directed  to 
register  transfer,  from  time  to  time,  of  certificates  of  such  Common  Stock 
upon  the  cancellation  of  certificates  for  a  like  amount  of  said  stock,  signed 
by  the  proper  officers  of  this  Company  and  countersigned  by  any  Transfer 
Agent  and  any  Registrar,  and  to  register  and  countersign  new  certificates 
accordingly  when  they  shall  have  been  signed  by  the  proper  officers  of  this 
Company  and  countersigned  by  the  Transfer  Agent  in  the  same  city  as  the 
Registrar  so  countersigning ;  and  to  re-deliver  said  certificates  accordingly 

when  they  shall  have  been  signed  by  the Loan  and  Trust 

Company  and  The Bank  of  New  York  as  Registrars, 

shall  be  under  no  duty  whatever  in  connection  with  the  names  in  which 
certificates  are  issued  or  the  correctness  of  any  transfer  from  one  name  to 
another. 

Further  Resolved,  That  said  Transfer  Agents  are  hereby  authorized 
and  directed  to  make  transfers  from  time  to  time  of  certificates  of  such 
Common  Stock  upon  the  surrender  and  cancellation  of  certificates  for  a  like 
amount  of  said  stock  signed  by  the  proper  officers  of  this  Company  and 
countersigned  by  any  Transfer  Agent  and  any  Registrar,  and  to  issue  new 
certificates  accordingly  and  deliver  the  same  when  they  shall  have  been 
signed  by  the  proper  officers  of  this  Company  and  registered  by  the  Regis- 
trar in  the  same  city  as  the  Transfer  Agent  so  signing  and  issuing. 

Further  Resolved,  That  it  is  the  intention  and  purpose  of  these  Reso- 
lutions that  the  certificates  of  the  Common  Stock  of  this  Company  shall  be 
interchangeably  transferable  in  the  Cities  of  Boston,  Mass.,  and  New  York, 
N.  Y.  The  fact  of  the  registration  and  countersignature  of  new  certificates 
shall  be  advised  immediately  by  mail  by  the  Registrar  registering  and  coun- 
tersigning them  to  the  other  Registrar,  and  such  advice  shall  be  sufficient  to 
warrant  the  Registrar  receiving  the  same  in  accepting  said  advice  as  conclu- 
sive evidence  of  the  registration  of  the  certificates  therein  set  forth;  and 
such  Registrar  shall  be  fully  protected  and  held  harmless  by  this  Company 
by  reason  of  its  failure  or  refusal  to  register  or  countersign  new  certificates 
upon  the  transfer  of  any  certificates  countersigned  by  another  Registrar 
when  it  shall  not  have  received  such  notice  of  the  registry  and  counter- 
signature of  said  certificates. 

Further  Resolved,  That  specimen  signatures  of  the  officers  of  this 
Company  authorized  to  sign  certificates  of  stock,  as  aforesaid,  and  of  the 
officers  of  the  respective  Transfer  Agents  and  Registrars  be  lodged  forth- 
with with  each  of  said  Registrars  and  Transfer  Agents,  to  be  used  by 
them,  and  each  of  them,  if  desired,  for  the  purposes  of  comparison  with 
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signatures  appearing  upon  the  certificates  of  stock  of  this  Company  pre- 
sented to  them  or  either  of  them,  in  their  respective  capacities,  and  that  said 
Registrars,  and  each  of  them,  be  protected  and  held  harmless  in  recognizing 
and  acting  upon  any  signature  believed  in  good  faith  to  be  genuine. 

Further  Resolved,  That  when  any  officer  of  this  Company  or  of  any 
Transfer  Agent  or  Registrar  shall  no  longer  be  vested  with  authority  to 
sign  for  this  Company  or  for  such  Transfer  Agent  or  Registrar,  as  the  case 
may  be,  written  notice  thereof  shall  be  given  to  each  Registrar  and  Trans- 
fer Agent,  and  until  receipt  of  such  notice,  said  Registrar  or  Transfer 
Agent  shall  be  fully  protected  and  held  harmless  in  recognizing  and  acting 
upon  certificates  bearing  the  signature  of  such  officer. 

Further  Resolved,  That  when  any  Registrar  or  Transfer  Agent  deem 

it  expedient,  it  may  apply  to  this  Company  at ,  City  of 

New  York,  State  of  New  York,  or  its  own  Counsel  for  instructions  or 
advice,  and  for  any  action  taken  in  accordance  with  such  instructions  or 
advice,  this  Company  will  fully  protect  and  hold  it  harmless  from  any  and 
all  liability.  None  of  said  Registrars  or  Transfer  Agents  shall  be  in  any 
manner  liable  for  any  act  or  omission  of  any  other  Registrar  or  Transfer 
Agent. 

224.  APPOINTING  REGISTRAR  OF  STOCK  OR  TRANSFER  AGENT 

(another  form) 

Resolved,  That Trust  Company  of 

is  hereby  appointed  sole  transfer  agent  (or  "registrar")  for  all  of  the 
shares  (or  as  the  case  may  be)  of  the  stock  of  this  Corporation,  to  act  in 
accordance  with  its  general  practice  and  with  the  regulations  set  forth  in 

the  pamphlet  submitted  to  this  meeting,  entitled  "Regulations  of  

Trust  Company  for  the  Transfer  and  Registration  of  Stock,  as 

in  eflFect ,  19 ,"  which  pamphlet  the  secretary  is  directed 

to  mark  for  identification  and  file  with  the  records  of  the  Corporation.^'^ 

225.  PROVISION  IN  RESOLUTION  AS  TO   LIABILITY  OF  TRANS- 

FER AGENT 

This  Company  shall  indemnify  and  hold  harmless  the  transfer  agent 
for  any  act  done  by  it  in  good  faith  in  reliance  upon  any  instrument,  order 
or  stock  certificate  believed  by  it  to  be  genuine  and  to  be  signed,  counter- 
signed or  executed  by  any  person  or  persons  authorized  to  sign,  counter- 
sign or  execute  the  same.^^ 


^"^  This  Is  generally  done  at  the  first  meeting  of  the  board  o£  directors.  No  person 
or  institution  should  be  appointed  to  act  both  as  transfer  agent  and  as  registrar.  See 
19  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  8932.  Where  stock  is  to  be  transferred  in 
two  or  more  cities,  it  is  necessary  for  the  corporation  to  appoint  a  transfer  agent  and 
registrar  in  each  city.  Christy,  Transfer  of  Stock,  Sec.  293.  Trust  companies  gener- 
ally have  their  own  form  of  resolution  and  a  copy  of  it  should  be  obtained. 

*^  Many  transfer  agents  insist  on  the  insertion  of  such  clause  in  their  appointment. 
See  4  Southern  California  L.  Rev.  203,  215. 
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226.    CERTIFIED  COPY  OF  RESOLUTION  OF  DIRECTORS  APPOINT- 
ING  BANK   AS   TRANSFER   AGENT    OR   REGISTRAR  AND 
DIVIDEND  DISBURSING  AGENT 

(name  of  corporation) 

Resolved,  That Bank  of is  hereby 

appointed  (transfer  agent  or  registrar)   for  

(insert  the  number  of  shares  and  classes  of  stock  included  in  this 

appointment)  shares  of  the  capital  stock  of Inc.,  to  act 

in  accordance  with  its  general  practice  and  with  the  "Regulations  of 
Bank  of for  the  Transfer  and  Regis- 
tration of  Stock"  as  in  effect  on ,  19 ,  a  copy  of  which 

regulations  is  hereto  annexed,  marked  ^Exhibit  A'  and  hereby  incorporated 
as  a  part  hereof  for  all  purposes. 

Resolved  Further,  That Bank  of 

is  hereby  appointed  Agent  for  the  disbursement  of  cash  dividends,  which 
may,  from  time  to  time,  be  declared  and  payable  on  the  following  shares 

and  classes  of  stock  of  this  Corporation : ..,  in  accordance 

with  the  Regulations  of  Bank  of 

herein  above  referred  to. 

I,  the  undersigned.  Secretary  of  the  above  Corporation,  do  hereby  cer- 
tify that  the  foregoing  is  a  true  and  correct  copy  of  a  resolution  duly 
adopted  by  the  Board  of  Directors  of  said  Corporation  at  a  meeting  thereof 

duly  called  and  held  on  ,  19... ,  at  which  a  quorum  was 

present  and  acting  throughout,  and  that  said  resolution  has  not  been  in 
any  wise  rescinded,  annulled  or  revoked  but  the  same  is  still  in  full  force 
and  effect. 

And  I  Do  Further  Certify  to  the  following  facts : 

The  authorized  and  outstanding  stock  of  the  Corporation  is  as  follows : 

Class  Par  Value  Authorized  Outstanding 


(Only  stock  outstanding  prior  to  appointment  should  be  shown  in 
column  "Outstanding."  If  new  company,  the  word  "none"  should  be 
inserted.  If  new  stock  is  to  be  issued  in  exchange  for  old  outstanding 
stock,  amount  of  old  stock  outstanding  and  terms  of  exchange  should  be 
shown.) 

The  address  of  the  Corporation  to  which  notices  may  be  sent 
is:  

The  persons  below  named  have  been  duly  elected,  have  duly  qualified 
and  now  are  officers  of  the  Corporation,  holding  the  respective  offices  below 
set  opposite  their  names: 
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The  name  and  address  of  legal  counsel  for  the  Corporation  is : 

The  names  and  addresses  of  all  the  Transfer  Agents  and  Registrars  of 
the  stock  of  the  Corporation  are  as  follows: 

Transfer  Agent  (a)  Registrar  (a)  and 

Class  of  Stock  and  Address  Address 


Witness  my  hand  and  the  seal  of  the  Corporation  this  day 

of  19 


( CORPORATE    seal)  

Secretary 

227.  AUTHORIZATION  TO  APPEAR  BEFORE  THE  COMMITTEE  ON 
STOCK    LIST    OF   THE    NEW    YORK    STOCK    EXCHANGE 

Resolved,  That  application  be  made  to  the  New  York  Stock  Exchange 

for  listing  the  common  stock  (80%  paid  and  full  paid)  of  the  

Corporation,  and  that ,  Secretary,  and 

,  Assistant  Secretary,  and  each  of  them,  be  designated  by  the 

Corporation  to  appear  before  the  Committee  on  Stock  List  of  said 
Exchange,  with  authority  to  make  such  changes  in  said  application  or 
agreements  in  regard  thereto,  as  may  be  necessary  to  conform  to  the 
requirements  for  listing. 

228.  AUTHORIZING  APPOINTMENT  OF  FISCAL  AGENT 

Resolved,  That  the  Treasurer  be  and  hereby  is  authorized  to  appoint 

Trust  Company  as  Fiscal  Agent  of  this  Company,  to  act 

for  it  in  matters  pertaining  to  the  collection  of  Federal  Income  Tax  upon 
the  interest  payable  from  time  to  time  on  the  3  year  6%  gold  coupon 

notes  of  this  Company,  secured  by  indenture  to  said  

Trust  Company  as  Trustee. 

229.  AUTHORIZING  ESTABLISHMENT  OF  ONE  OR  MORE  OFFICES 

IN  REPUBLIC   OF  CHILE 

Resolved,  That  the  officers  be  and  they  are  hereby  authorized  and 
directed  to  establish  on  behalf  and  in  the  name  of  the  Corporation  one  or 
more  offices  for  the  purpose  of  transacting  business  in  the  Republic  of 
Chile ;  and  in  the  name  of  the  Corporation  and  under  its  corporate  seal  or 
otherwise,  to  make  and  file  such  documents,  certificates,  reports  and  other 
instruments,  and  perform  any  and  all  otlier  acts  incident  thereto  as  may  l)c 
required  or  that  may  be  necessary,  exj)edient  or  desirable  in  the  judgment 
of  the  officers  in  order  to  register,  license,  authorize,  and  fully  qualify  the 
Corporation  to  transact  business  and  exercise  any  or  all  its  powers  in  said 
Republic  of  Chile. 
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230.    APPLICATION    BY    DIRECTORS    OR    STOCKHOLDERS    OF    A 
FOREIGN  CORPORATION  i9 

Resolved,  That  a  certified  copy  of  the  Articles  of  Incorporation  of 

this  Company  be  filed  with  the  Secretary  of  State  of  the  State  of 

,  with  a  request  that  a  certificate  be  issued  authorizing  this  Com- 
pany to  transact  business  in  the  State  of ,  it  being  under- 
stood and  hereby  agreed  that  the  certificate  or  permit,  when  issued,  shall  be 
subject  to,  and  subject  this  company  to,  all  the  provisions  of  the  statutes  of 
,  relating  to  corporations  for  pecuniary  profit. 

Resolved,  That  two  of  the  principal  officers  of  the  Company  be,  and 
they  are  hereby,  authorized  and  directed  to  do  any  and  all  things  necessary 
to  carry  into  effect  the  provisions  of  these  resolutions ;  also  to  prepare  and 
execute,  under  oath,  the  application  for  a  certificate  of  authority  relating 
to  the  admission  to  do  business  of  a  foreign  business  corporation.^^ 

APPLICATION  FOR  A  CERTIFICATE  OF  AUTHORITY 

BY  A 
FOREIGN  BUSINESS  CORPORATION 

TO  THE  DEPARTMENT  OF  STATE: 

In  compliance  with  the  provisions  of  Article  X,  of  the  "Business  Corpora- 
tion Law,"  approved  the  5th  day  of  May,  A.  D.  1933,  P.  L.  364,  as  amended, 
relating  to  the  admission  of  foreign  business  corporations,  application  is  hereby 
made  for  a  Certificate  of  Authority : 

1st.     The  name  of  the  applicant  corporation  is  — 


Note:    Unless  the  title  contains   either   "Corporation,"   "Company"   or   "Incorporated,"   or   ends   in 
abbreviations  thereof,  one  of  such  should  be  adopted  in   Pennsylvania. 

2nd.  The  name  of  the  State  or  Country  under  the  laws  of  which  the  Cor- 
poration is  formed,  and  the  address  of  the  principal  office  in  said  State  or 
Country  is: 

A 

(state  or  county) 

B ., 

(number)  (street)  (city) 

3rd.  The  address  of  the  registered  office  in  the  Commonwealth  of  Pennsyl- 
vania is : 

(number)  (street)  (city) 

in  the  county  of  

^^  See  generally  Cook  Corps.,  Sees.  696-700;  Clark  &  M.  Corps.,  Sees.  834-865.^ 
^^  The  foregoing  is  the  official  form  used  in  Pennsylvania.    For  forms  used  in 
other  states,  apply  to  the  Secretary  of  State. 


1 


DIRECTORS'  RESOLUTIONS 


i8i 


4th.  The  said  corporation  designates  the  Secretary  of  the  Commonwealth  of 
Pennsylvania,  and  his  successor  in  office,  as  its  true  and  lawful  attorney  upon 
whom  all  lawful  process  in  any  action  or  proceeding  against  it  may  be  served, 
and  agrees  that  service  of  process  upon  the  Secretary  of  the  Commonwealth 
shall  be  of  the  same  legal  force  and  validity  as  if  served  on  the  corporation, 
and  that  the  authority  for  such  service  of  process  shall  continue  in  force  as 
long  as  any  liability  remains  outstanding  against  the  corporation  in  this 
Commonwealth. 

5th.  The  character  and  nature  of  the  business  the  corporation  proposes  to  do 
within  this  Commonwealth  is: 

6th.     Amount  of  authorized  capital  stock  

Note:  Aggregate  number  of  shares  which  it  has  authority  to  issue  itemized  by  classes,  par  value 
of  shares,  shares  without  par  value,  and  series  if  any  within  a  class. 

7th.     Aggregate  number  of  shares  issued  

Note:  Itemized  by  classes,  par  value  of  shares,  shares  without  par  value,  and  series  if  any  within 

a  class. 


STATE  OF 

COUNTY  OF 


■[  ss: 


On  this  day  of  ,  A.D.  19 ,  be- 
fore me,  the  subscriber,  a  Notary  Public,  in  and  for  the  county  and  state 

aforesaid,  personally  appeared  ,  President,  and  

,  Treasurer  (or  Secretary),  who  being  duly  accord- 
ing to  law,  say  that  the  facts  set  forth  in  the  foregoing  statement  are  true. 


(President) 
CORPORATE 
SEAL 


(Treasurer  or  Secretary) 

Affirmed  and  subscribed  before  me,  the  day  aforesaid 


(Notary  Public) 

My   commission   expires   


NOTARY 
SEAL 


Approved  and  filed  

Certificate  of  Authority  issued  . 
CBC  Roll Films., 


Secretary  of  the  Commonwealth 
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231.  APPOINTING   ATTORNEYS   FOR   CORPORATION 

Resolved,  that  Messrs and be 

hereby  appointed  to  act  as  attorneys  for  Inc.,  and  that 

they  be  paid  the  ordinary  professional  charges  for  their  services  as  such 
attorneys. 

232.  APPOINTING    GENERAL    MANAGER    AND    SETTING    FORTH 

TERMS  OF  THE  CONTRACT 

Resolved,  That  be  appointed  General  Manager  of 

and  a  contract  authorized  to  be  entered  into  between 

and  which  should  contain  the  fol- 
lowing conditions:  that  the  said  shall  agree  to  enter 

the  services  of as  General  Manager  and  promise  faith- 
fully, honestly  and  diligently  to  give  and  devote  his  time  and  labor  exclu- 
sively to for  the  space  of  ten  years  from , 

19 In  consideration  whereof  the  said shall  agree 

to  allow  and  pay  said „ at  the  rate  of  $100  per  week  and 

payable  as  follows,  to  wit :  Not  more  than  $50  per  week  in  cash ;  the  balance 
remaining  due  and  unpaid  being  the  difference  between  the  whole  amount 
paid  in  cash  on  account  of  wages  and  the  total  amount  of  wages  at  $100 
per  week  for  the  number  of  weeks  that  he  shall  have  faithfully  and  truth- 
fully performed  the  duties  of  manager,  shall  be  paid  by  issuing  to  him  in 
his  name  as  many  shares  of  common  stock  of  the  company  as  the  sum  so 
due  and  unpaid  will  purchase  at  one  hundred  dollars  ($100)  per  share. 
The  number  of  shares  so  issued  shall  at  no  time  exceed  one  hundred.  That 
if or refuse,  neglect  or  fail  to  faith- 
fully and  truthfully  perform  any  condition  or  conditions  of  this  agreement 
that  it  shall  cease  to  be  binding  upon  either  party  thereto.^^ 

233.  APPOINTING   GENERAL   MANAGER 

Resolved,   That   Mr ,   of   ,   be 

hereby  appointed  General  Manager  of  the  Company  in  accordance  with  the 
terms  contained  in  a  draft  agreement  proposed  to  be  made  between  the 

Company  of  the  one  part  and  the  said  Mr of  the 

other  part,  and  that  the  Company  execute  such  agreement  accordingly.^- 

234.  APPOINTING  AUDITOR  TO  FILL  CASUAL  VACANCY  23 

Resolved,   That   Mr ,   of   ,   be 

hereby  appointed  an  auditor  of  the  Company,  in  the  place  of  Mr 


^^  From  Maune  v.  Unity  Press,  127  N.Y.  1002,  in  which  the  above  resolution  was 
held  to  be  a  binding  contract.    See  Part  I,  pages  10  and  11  and  footnotes. 

^^  See  as  to  general  manager,  Booker-Jones  Oil  Co.  v.  National  Refining  Co., 
132  S.W.  815  (Tex.),  131  S.W.  623.  See  as  to  removal  of  general  manager,  Magpie 
Gold  Mining  Co.  v.  Sherman,  23  S.D.  232.  See  generally  as  to  the  powers  of  a  general 
manager,  Cook  Corps.,  Sees.  719,  726;  Clark  &  M.  Corps.,  Sec.  700. 

^^  See  McCreary  v.  Garvin,  39  S.C.  375,  holding  that  where  a  corporate  agent  is 
appointed  by  a  resolution,  his  authority  cannot  be  proved  by  parol. 
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,  deceased  (or  who  has  resigned),  until  the  next  annual  meeting 

of  the  Company,  and  that  the  remuneration  for  his  services  be  the  sum 
of  $. 

235.  BLANKET  AUTHORIZATION  TO  DO  WHAT  IS  NECESSARY  TO 

ENABLE   TRANSACTION    OF   BUSINESS    IN   FOREIGN 
STATES  AND  COUNTRIES 

Resolved,  That  the  proper  officers  of  this  Corporation  be  and  they 
hereby  are  authorized  and  directed  in  behalf  of  the  Corporation  and  under 
its  corporate  seal,  or  otherwise,  to  make  and  file  such  certificate,  report  or 
other  statement  required  by  law  to  be  filed  in  any  State  or  Country  in 
which  the  officers  of  the  Corporation  shall  find  it  necessary  to  file  the  same 
to  authorize  the  Corporation  to  transact  business  in  such  State  or  Country. 

236.  AUTHORIZING    ACTION    TO    QUALIFY    CORPORATION    TO 
HOLD  PROPERTY  AND  DO  BUSINESS  IN  OTHER  STATES 

Resolved,  That  this  corporation  shall  take  all  necessary  action  to 
qualify  it  to  hold  property  and  do  business  within  the  States  of  Pennsyl- 
vania, New  York  and  Delaware. 

237.  AUTHORIZING    RESIDENT    AGENT    WITH    AUTHORITY    TO 

CONSULT  COMPANY'S  COUNSEL 

Resolved,  That  this  Corporation  shall  maintain  a  principal  office  or 

place   of   business   in  the   State   of ,   at  the   office   of 

Company,  and  that  said  company  be  and  is  hereby 

appointed  agent,  resident  in ,  in  charge  thereof. 

Further  Resolved,  That  the  said  agent  may  apply  for  instructions 

to  and  act  upon  the  instructions  of  ,  the  counsel  of  this 

Corporation,  in  respect  to  any  legal  questions  arising  out  of  this  agency. 

Further  Resolved,  That  the  Secretary  be  and  he  is  hereby  authorized 
to  sign  and  seal  with  the  Corporation's  seal,  a  certificate  of  authorization 
to  said  Company  in  the  form  submitted  at  this  meeting. 

238.  AUTHORIZING  GRANTING  OF  LOANS  TO  SUBSIDIARY 

Resolved,  That  the  officers  of  this  Corporation  be  and  they  hereby  are 
authorized  in  the  name  of  this  Corporation  to  arrange  for  the  granting  to 

the Company of  a  continuing  line  of 

credit,  with  both  the  Bank  of  and 

the National    Bank,    in    an    amount    not    exceeding 

$ with  each  bank,  or  in  such  amounts  as  may  be  hereafter 

authorized  by  the  Executive  Committee  of  this  Corporation,  and  any  Vice 
President  of  this  Corporation  is  hereby  authorized  to  guarantee,  in  the 
name  of  this  Corporation,  and  in  such  form  as  may  be  required  by  the 
banks  making  such  loans,  the  payment  of  the  principal  and  interest  of  all 
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sums  (not  to  exceed  $ ,  with  either  bank)  which  may  be  loaned 

by  said  banks  to  said Company,  provided,  however,  that 

all  loans  in  order  to  come  within  the  terms  of  any  such  guaranty  shall  be 

authorized  by  the  proper  officer  of  said  Company  and 

shall  be  approved  by  a  Vice  President  of  this  Corporation. 

239.  APPROVING  SETTLEMENT  FOR  SERVICES  TO   SUBSIDIARY 

Resolved,  That  the  bill   of  the  Corporation  for 

Dollars  ($ )  for  its  services  in  connection  with 

the  organization  of  the  Corporation  be  and  the  same  hereby  is  approved, 
and  ordered  paid. 

240.  ACCEPTING  RESIGNATIONS  OF  DIRECTORS 

Resolved,  That  the  resignation  tendered  by  Messrs 

and  be  and  the  same  are  hereby  accepted  and  that  a 

vote  of  thanks  be  extended  to  them  for  what  they  have  contributed  in  time 
and  efifort  to  the  organization  of  the  Corporation. 

Resolved,  That  the  meeting  shall  now  proceed  to  the  election  of  two 
Directors  to  fill  the  vacancies  caused  by  the  resignation  of  Messrs. 
and  24 

24L    RATIFYING  COMMITTEE  APPOINTMENTS 

Resolved,  That  the  Board  does  hereby  approve,  ratify  and  confirm  the 
appointment  of  the  Executive  Committee  as  announced  by  the  President. 

242.    DEFINING  DUTIES  OF  EXECUTIVE  COMMITTEE 

Whereas,  the  Board  deems  it  desirable  to  more  clearly  define  the 
powers  of  the  Executive  Committee, 

Resolved,  That  the  Executive  Committee,  as  now  constituted  and  as  it 
may  hereinafter  be  constituted  in  accordance  with  Article  III,  Section  1 
of  the  By-laws,  shall  have  and  may  exercise,  while  the  Board  is  not  in 
session,  the  following  powers,  namely: 

1.  The  selection  and  appointment  of  officers  of  the  Corporation, 
and  the  fixing  of  their  compensation. 

2.  The  determination  as  to  whether  or  not  the  Corporation  shall 
undertake  transactions  in  lines  of  business  which  may  present  them- 
selves, and  the  method  and  manner  under  which  such  business  shall  be 
conducted. 

3.  The  determination  of  questions  of  general  policy  affecting  the 
business  of  the  Corporation  in  any  of  its  lines  or  branches. 


^^  For  other  directors'  resolutions,  pertaining  to  directors,  officers,  committees,  etc., 
see  Part  II,  Chapter  2,  Section  2,  pages  195-213. 
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4.  Recommendations  as  to  the  declaration  of  dividends  upon  the 
capital  stock  of  the  Corporation. 

5.  The  borrowing  of  money  and  the  issuance  of  notes,  bonds,  or 
other  evidence  of  indebtedness  of  the  Corporation,  and  the  terms  upon 
which  such  borrowings  shall  be  made,  and  such  evidences  of  indebted- 
ness issued,  including  the  security,  if  any,  to  be  given. 

6.  All  such  other  powers  as  may  be  lawfully  delegated  by  the 
Board,  but  which  do  not  conflict  with  the  specific  powers  conferred  by 
the  Board  upon  any  other  committee  appointed  by  it. 

7.  All  actions  by  the  Executive  Committee  shall  be  reported  to  the 
Board  of  Directors. 


243.    GRANTING  CERTAIN  POWERS  TO  INVESTMENT  COMMITTEE 

Whereas,  the  Board  of  Directors  deems  it  desirable  that  an  Investment 
Committee  shall  be  appointed  from  among  its  members,  for  the  purpose  of 
more  conveniently  acting  upon  proposed  investments  of  the  funds  of  the 
Corporation  while  the  Board  is  not  in  session, 

Be  It  Resolved,  That  an  Investment  Committee  consisting  of  three 
members  of  the  Board,  to  be  appointed  by  the  Board  of  Directors,  is  hereby 
constituted  to  have  the  following  powers : 

1.  To  purchase  with  the  funds  of  the  Corporation,  stocks,  bonds, 
and  other  forms  of  corporate  securities  or  indebtedness  upon  such  terms 
as  in  the  discretion  of  the  Investment  Committee  may  seem  wise  and 
advantageous  to  this  Corporation. 

2.  To  sell  investments  at  such  times  and  upon  such  terms  as  in  the 
discretion  of  the  Investment  Committee  may  seem  wise  and  to  the 
advantage  of  the  Corporation. 

3.  In  any  case  where,  in  the  discretion  of  the  Investment  Committee, 
it  is  deemed  by  it  wise  to  invest  the  funds  of  the  Corporation  in  secu- 
rities to  such  an  amount  or  under  such  circumstances  as  might  require 
the  active  participation  of  the  Corporation  in  the  management  of  the 
business  represented  by  such  securities,  it  is  the  desire  of  the  Board 
that  the  Investment  Committee  shall  consult  with  the  Executive  Com- 
mittee or  the  Board  so  that  the  Corporation  shall  not  be  committed  by 
such  purchase  to  a  policy  before  the  Executive  Committee  or  the  Board 
shall  have  approved  thereof.  It  is  not  intended,  however,  by  this  Sec- 
tion 3  of  this  resolution  to  impair  the  discretion  herein  reposed  in  the 
Investment  Committee  in  the  making  of  any  investments,  Init  only  to 
indicate  the  intention  of  the  Board  for  the  guidance  of  tlie  Investment 
Committee  in  the  exercise  of  such  discretion. 

4.  All  actions  by  the  Investment  Committee  shall  be  reported  to 
the  Board  of  Directors. 
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244.  APPOINTING  MEMBERS  OF  INVESTMENT  COMMITTEE;  RATI- 

FYING ACTION  OF  MEMBERS 

Whereas,  the  Board  has  this  day  resolved  upon  the  appointment  of 
three  members  of  the  Board  to  constitute  an  Investment  Committee  and 
has  specified  the  powers  of  such  Committee, 

Now   Be  It  Resolved,  That   Messrs. ,  

and be  and  they  hereby  are  appointed  mem- 
bers of  such  Investment  Committee    (Mr to  be  the 

Chairman  thereof)  to  hold  office  and  exercise  the  powers  so  conferred  for 

a  period  ending  January  1,  19 ,  or  until  their  respective  successors  are 

appointed. 

Whereas,  Messrs , and 

were  appointed  members  of  an  Investment  Committee  by  resolu- 
tion of  this  Board  at  a  meeting  held  on  the day  of , 

19 ;  and  the  Board  has  by  resolution  adopted  this  date  appointed  an 

Investment  Committee  to  consist  of  three  members  of  this  Board,  with 

specified  powers,  and  has  appointed  Messrs , 

and members  of  such  Committee,  to  hold  office 

until  January  1,  19 ,  or  until  their  successors  are  appointed,  and  it  is 

intended  that  such  resolutions  shall  supersede  the  prior  resolution  adopted 

at  the  meeting  dated  the day  of ,  19 ,  and  that 

such  Committee  shall,  from  this  date,  exercise  the  powers  specified  in  a 
resolution  appointing  such  Investment  Committee; 

Now  Be  It  Resolved,  That  the  acts  of  Messrs , 

and ,  appointed  pursuant  to  said  reso- 
lution, adopted  at  the  meeting  of  the  Board  on  the  day  of 

,  19 ,  are  hereby  ratified  and  confirmed,  and  those  gentle- 
men are  hereby  discharged  from  further  duties  or  obligations  pursuant  to 
said  last  mentioned  resolution. 

245.  APPOINTMENT  OF  ASSISTANT  TO  THE  PRESIDENT 

Resolved,  That  the  President  be  and  hereby  is  authorized  to  appoint, 
from  time  to  time  as  he  may  see  fit,  one  or  more  Assistants  to  the  President, 
each  of  whom  shall  hold  office  during  the  pleasure  of  the  President  and 
shall  perform  such  duties  as  he  may  assign. 

246.  RATIFYING  APPOINTMENT 

Resolved,  That  the  action  of  the  President  in  appointing  

an  Assistant  to  the  President  be  and  hereby  is  in  all  respects 

ratified,  approved  and  confirmed. 

247.  APPOINTMENT  OF  ASSISTANT  TREASURER  OR  SECRETARY 

Resolved,  That  the  appointment  of as  Assistant 

Treasurer  (or  Assistant  Secretary)  of  the  Corporation  be  and  hereby  is 
continued,  the  said  Assistant  Treasurer  (or  Assistant  Secretary)  to  exer- 
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cise  such  powers  and  duties  as  are  delegated  to  Assistant  Treasurers  (or 
Assistant  Secretaries)  by  the  By-laws  of  the  Corporation  and  such  other 
duties  as  are  designated  by  the  Treasurer  (or  the  Secretary)  from  time 
to  time. 

248.  FIXING  RATE  OF  SECRETARY'S  SALARY  25 

Resolved,  That  the  Secretary  shall  receive  a  salary  at  the  rate  of 
$ per  year. 

249.  FIXING  SALARIES  OF  PRESIDENT  AND  OTHERS 

Resolved,  That  the  salary  of  ,   President  of  the 

corporation,   shall  be  $ per  year,  payable  at  the   rate   of 

$ per  month;  that  the  salary  of  shall  be 

$ per  year,  payable  at  the  rate  of  $ per  month, 

and  that  the  salaries  of and shall  be 

paid,  at  the  sums  aforesaid,  for  the  period  beginning  the day  of 

,  19: 

Further  Resolved,  That  this  Board  do  hereby  fix  the  compensation 
to  be  paid  to  members  of  the  Executive  Committee  for  attending  its  meet- 
ings at  Ten  Dollars  ($10)  per  meeting. 

250.  AUTHORIZING    PAYMENT    OF    SALARIES    OUT    OF    ANTICI- 

PATED REVENUE 

Resolved,  That  the  salary  of  the  President  and  Secretary  of  the  Com- 
pany be  paid  monthly  out  of  the  money  that  may  come  into  the  hands  of 
the  Treasurer  from  the  first  sale  of  bonds ;  and  that  the  expenses  of  officers 
be  paid  out  of  any  funds  now  in  the  hands  of  the  Treasurer  or  that  may 
hereafter  come  into  said  Treasurer's  hands.  And  that  the  President's  salary 
shall  be  two  thousand  dollars  per  annum  and  actual  expenses  incurred  in  the 
service  of  the  Company  by  the  said  officers.^^ 


^^  See  Setter  v.  Coatesville  Works,  101  A.  744  (Pa.),  holding  that  a  resolution 
passed  by  the  board  of  directors  fixing  salaries  is  a  contract  without  other  formal 
writing.  It  is  stated  as  a  general  rule  that  directors  must  act  as  a  board  in  fixing 
compensation,  and  it  is  held  in  some  cases  that  a  formal  resolution  must  be  passed  by 
the  board  of  directors  before  the  services  are  rendered.  This  is  probably  more  com- 
monly the  rule  where  the  salary  or  compensation  of  directors  is  involved.  Sec  the 
following  cases :  Butler  v.  Cornwall  Iron  Co.,  22  Conn.  335 ;  Rockford,  R.  I.  &  St.  L. 
Ry.  Co.  V.  Sage,  65  111.  328 ;  Besch  v.  Western  Carriage  Mfg.  Co.,  36  Mo.  App.  333 ; 
Eakins  v.  Am.  White  Bronze  Co.,  75  Mich.  568,  42  N.W.  982.  See  also  Holthuscn 
V.  E.  G.  Budd  Mfg.  Co.,  52  F.S.  125. 

In  the  case  of  officers  appointed  or  employed  by  directors  it  has  been  held  that  an 
informal  understanding  that  compensation  shall  be  paid  is  binding.  Sec  L.R.A.  1918A 
743n ;  34  Cyc.  845. 

^®  See  Indianapolis  and  Southern  Railway  v.  Hyde,  122  Ind.  188,  in  which  the 
above  resolution  is  set  forth  and  discussed.    Cf.  next  resolution  and  footnotes. 
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251.  FIXING  SALARY  TO  BE  PAID  OUT  OF  NET  PROFITS  OF  THE 

BUSINESS 

Resolved,  That  the  salary  of ,  acting  in  three  differ- 
ent capacities,  be  fixed  at  $50  per  week  and  the  salary  of 

at  $30  per  week,  it  being  understood  that  the  said  salaries  be  paid  out  of 
the  net  proceeds  of  the  business.^^ 

252.  AUTHORIZING    REIMBURSEMENT    FOR    EXTRA    EXPENSES 

INCURRED 

Resolved,  That  it  is  the  sense  of  this  Executive  Board  that  it  unani- 
mously recommend  to  the  Board  of  Directors  of  the  Bank,  when  elected, 

that  the  further  sum  of  $2500  be  awarded  out  of  the  surplus  to 

and  toward  reimbursing  them  for  extra  ex- 
penses incurred  in  the  organization  and  publicity  work  done  in  the  interest 
of  this  Bank.28 

253.  AUTHORIZING  BONUS  OUT  OF  NET  PROFITS  TO  SECRETARY 

Resolved,  That  during  the  coming  year  of  19. Mr 

receive  a  bonus  of  five  per  cent  (5%)  of  the  net  profits  of  the  Company 
after  deducting  dividends,  not  in  excess  of  ten  per  cent  (10%),  and  includ- 
ing income  tax,  but  excluding  any  losses  sustained  from  investments.^^ 

254.  RECOMMENDING  BONUS  TO   PRESIDENT  IN  ADDITION  TO 

SALARY  AND  APPROVING  RESOLUTION 

Resolved,  That  the  Executive  Committee  recommend  to  the  Board  that 
they  be  authorized  to  award  to  the  President  in  compensation  for  his 
services  and  in  addition  to  his  regular  salary,  a  participation  in  the  net 
profits  of  the  Company  during  the  pleasure  of  the  Board. 

Resolved,  That  pursuant  to  the  provisions  of  the  resolution  of  the 
Executive  Committee  passed  June  22,  1899,  and  approved  by  action  of  the 
Board  of  Directors  of  the  same  date,  providing  for  the  payment  of  an 
Honorarium  to  the  President,  consisting  of  a  percentage  of  the  net  earn- 
ings of  the  Company  as  determined  for  the  six  months  ending  December 
31st,  1899,  the  Executive  Committee  hereby  authorizes  the  payment  of 


^^  See  Mutual  Adjustment  Co.  v.  Onellette,  70  Wash.  693,  in  which  the  above 
resolution  was  held  to  be  a  conditional  contract,  the  only  fund  out  of  which  the  salaries 
were  authorized  to  be  paid  being  the  net  proceeds,  and  the  officers  not  being  entitled 
to  draw  their  salaries  all  the  time,  regardless  of  the  profits  of  the  corporation.  Com- 
pare this  decision  with  that  reached  in  the  case  cited  in  the  footnote  to  the  preceding 
resolution. 

^^  See  Gardner  v.  Bronx  National  Bank  of  New  York,  216  N.Y.  683,  in  which  the 
above  resolution  was  considered. 

^®  See  Mutual  Adjustment  Co.  v.  Onellette,  70  Wash.  693,  as  to  paying  salaries 
out  of  net  profits  of  business. 
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5%  on  the  net  earnings  of  the  Company  as  determined  since  such  payment 
was  last  made.^^ 

255.  APPROVING  RECOMMENDATION  OF  EXECUTIVE  COMMITTEE 

TO   AWARD   PRESIDENT   ADDITIONAL   COMPENSATION 

Resolved,  That  the  recommendation  of  the  Executive  Committee  at 
their  meeting  held  this  day  regarding  the  award  to  the  president  of  addi- 
tional compensation  for  his  services  is  approved  and  adopted.^^ 

256.  RATIFYING  PAYING  BONUS  TO  EMPLOYEES 

Resolved,  That  the  action  of  the  President  in  paying  the  bonus  of 

$ to  the  employees  named,  as  reported  by  him,  be,  and  the 

same  is,  hereby  ratified  and  confirmed. 

257.  REFERRING  FEE  FOR  SERVICES  OF  DIRECTOR  TO  A  COM- 

MITTEE 

Resolved,  That  the  account  of ,  for  services  rendered 

as  a  Director  of  said  Company  prior  to  the  annual  election  in  October, 
A.D.,  19 ,  be  referred  to  a  committee  consisting  of „ ^^ 

258.  STIPULATING  DATE  FOR  BEGINNING  OF  CERTAIN  SALARIES 

Resolved,  That  the  salary  of  the  Vice  President  in  charge  of  Engineer- 
ing shall  run  from  the  1st  day  of  December  19 and  the  salary  of  the 

Vice  President  in  charge  of  Commercial  Relations  shall  run  from  the  date 
on  which  he  begins  actively  to  perform  the  duties  of  that  office. 

259.  AUTHORIZING  DATE  WHEN  ALL  SALARIES  ARE  PAYABLE 

Resolved,  That  all  salaries  shall  be  payable  on  the  last  day  of  the 
calendar  month. 

260.  AUTHORIZING   SECRETARY    TO    CERTIFY   TO    DEPOSITORY 
RESIGNATION  OF  PRESIDENT  AND  ELECTION  OF  NEW 

PRESIDENT 

Resolved,  That  the  Secretary  of  this  Company  be  and  he  is  hereby 
authorized  and  directed  to  certify  to  this  Company's  depository  the 
- Trust  Company  of  Chicago  the  resignation  of 


2°  See  Young  v.  U.  S.  Mtg.  &  Tr.  Co.,  214  N.Y.  279,  in  which  the  above  resolu- 
tion is  set  forth.  These  resolutions  were  held  to  be  an  authorization  to  make  a  con- 
tract— not  in  themselves  a  contract. 

^^  Held  not  a  contract,  in  Young  v.  U.  S.  Mtg.  &  Tr.  Co.,  156  N.Y.  App.  Div.  515, 
141  N.Y.S.  364. 

32  See  Rockford,  R.  I.  &  St.  Louis  Ry.  Co.  v.  Sage,  65  111.  328,  in  which  the  above 
resolution  is  set  forth.  In  this  case  suit  was  brought  by  a  director  for  services  rendered 
before  incorporation.  No  promise  of  payment  for  services  was  ever  given ;  therefore 
no  recovery  was  had,  a  past  consideration  based  on  no  previous  promise  not  creating 
a  contract.    See  Part  I,  pages  9  and  10. 
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and  the  election  of as  President  of  this  Com- 
pany, so  that  all  checks  of  this  Company,  to  be  valid,  shall  bear  the  con- 
current signatures  of ,  President,  and , 

Treasurer. 

261.  AUTHORIZING  AUDITING  COMMITTEE 

Resolved,  That  an  Auditing  Committee,  to  serve  until  the  end  of  the 
fiscal  year,  be  selected  from  the  Board  of  Directors  with  power  to  have  the 
books  of  the  Company  audited,  and  to  select  an  Auditor,  subject  to  the 
approval  of  the  Board  of  Directors  at  its  next  meeting — which  Auditor 
shall  audit  the  books  of  the  Company  monthly  and  make  a  complete  audit 
at  the  end  of  the  fiscal  year,  for  a  sum  of  money  not  exceeding  $150 
annually  and  said  Auditor  to  report  to  the  Auditing  Committee,  who  in  turn 
will  report  to  the  President. 

262.  DESIGNATING  AND  APPOINTING  AGENT 

Resolved,  That a  resident  of is 

hereby  designated  and  appointed  by  this  Corporation  as  its  agent  on  whom 
service  of  original  notice  of  civil  suit  in  the  courts  of  the  State  of  Iowa 
may  be  served  in  the  manner  provided  in  Sec.  8421,  Code  of  Iowa. 


[  SB 


State  of 
County  of 

I, ,  being  duly  sworn,  on  my  oath,  depose  and  say: 

That  I  am  Secretary  of  the of ,  and 

that  the  foregoing  is  a  true  and  correct  copy  of  a  resolution  adopted  by 

the  Board  of   Directors   of   said   Corporation  on  the  day  of 

« ,  19 ,'  as  shown  by  minutes  of  said  meeting. 


Secretary. 
Subscribed  to  and  sworn  "j 

before  me  this j- 

day  of  ,  19 J 


Notary  Public. 
My  commission  expires ,  19 

263.    APPOINTING  STATE  OFFICER  ON  WHOM  PROCESS  MAY  BE 

SERVED 

Resolved,  That Company  does  make,  constitute  and 

appoint  the  auditor  of  the  State  of ,  and  his  successors  in 

office,  its  true  and  lawful  attorney  in  fact  for  it  and  in  its  name,  place  and 
stead,  and  on  its  behalf  to  accept  service  of  process  and  notice  in  said 
State  for  and  in  behalf  of  said  company,  and  upon  whom  service  may  be 
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had  of  any  process  or  notice,  and  that  service  of  any  process  or  notice  in 
said  State  on  said  attorney-in-fact,  or  his  acceptance  thereof,  endorsed 
thereon,  shall  be  equivalent  for  all  purposes  to  service  upon  said  corpora- 
tion, and  shall  be  and  constitute  due  and  legal  service  upon  said  corporation. 

Resolved,  That  the  president  of Corporation  be  and 

he  is  hereby  instructed  and  directed  to  execute,  on  behalf  of  this  corporation 
and  in  its  name,  proper  and  sufficient  power  of  attorney  to  said  auditor  in 
order  to  appoint  him  such  attorney-in-fact  and  to  affix  the  corporate  seal 

to  said  power  of  attorney  and  acknowledge  it  on  behalf  of 

Inc.,  and  cause  the  same  to  be  filed. 

264.  ADJOURNMENT  SUBJECT  TO  CALL  33 

Resolved,  That  when  this  meeting  adjourns,  it  shall  adjourn  to  re- 
assemble at  the  call  of  the  President  or  of  the  Vice  President  in  charge  of 
Engineering. 

265.  AUTHORIZING  ADJOURNMENT  34 

Resolved,  That  this  meeting  shall  now  adjourn  to  re-assemble  on  the 
day  of ,  19 ,  at o'clock. 


^^  The  question  of  whether  a  quorum  of  directors  can  adjourn  by  successive  ad- 
journments a  regular  meeting  to  a  date  beyond  that  fixed  by  the  by-laws  for  the  next 
regular  meeting  seems  to  have  no  judicial  answer.  See  Cheney  v.  Canfield,  158  Cal.  342. 

^^  See  Western  Cottage  Piano  &  Organ  Co.  v.  Burrows,  144  111.  App.  350,  holding 
that  when  all  stockholders  have  left  the  room  and  the  story  of  the  building  in  which 
the  stockholders'  meeting  had  been  held,  such  meeting  is  deemed  to  have  been  adjourned 
and  abandoned,  even  though  the  motion  to  adjourn  was  irregularly  put  to  vote  and  was 
not  lawfully  adopted.  The  same  rule  of  law  would  seem  to  be  applicable  to  board  of 
directors'  meetings. 

See  as  to  what  constitutes  a  majority  vote  of  directors  or  stockholders  of  a  corpo- 
ration, 41  L.R.A.  (N.S.)  130m. 
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SECTION  2 

PERTAINING  TO  OFFICERS,  DIRECTORS,  COMMITTEES, 
AGENTS,  EMPLOYEES,  ETC. 

266.  AUTHORIZING  DEPOSITORY;  SIGNING  OF  CHECKS,  ETC. 

Resolved,  That is  hereby  designated  as  the  bank  in 

which  the  funds  of  this  company  shall  be  deposited,  and  that  the  treasurer 
be,  and  he  is  hereby  authorized  and  empowered  to  open  and  keep  an 
account  in  said  bank,  in  the  name  of  this  company,  and  to  cause  to  be 
deposited  in  said  bank  to  the  credit  of  this  company,  any  and  all  moneys, 
checks,  notes,  drafts,  acceptances  or  other  evidences  of  indebtedness  be- 
longing to  this  company,  and  that  said  bank  be,  and  it  is  hereby  authorized 
to  make  payments  from  the  funds  of  this  company  according  to  check  or 
draft  signed  by  the and of  the  com- 
pany, who  are  hereby  authorized  to  sign,  endorse,  accept,  make  and  execute 
any  and  all  checks,  notes,  drafts  and  bills  of  exchange. 

267.  AUTHORIZING    OPENING   OF   BANK  ACCOUNT 

Resolved,  That  an  account  be  opened  in  the  name  of  the  corporation 

with  the  Bank  &  Trust  Company  of  the  City  of  New 

York,  and  that  the  funds  of  the  corporation  may  be  deposited  therein  and 
that  all  checks,  notes  and  other  instruments  for  the  payment  of  money 
made  or  drawn  by,  or  upon,  or  payable  to,  the  corporation  shall  be  signed 
or  accepted  or  endorsed  (other  than  for  deposit)  by  the  following  officer 
of  the  corporation  and  in  the  manner  stated : ,  President. 

And  the  said  Bank  is  hereby  authorized  to  pay  such  checks,  notes  and 
other  instruments  for  the  payment  of  money,  and  also  to  receive  the  same 
for  deposit  to  the  credit,  or  in  payment  from,  any  holder  (including  checks 
drawn  to  cash  or  bearer  or  to  the  individual  order  of  the  officer  signing 
the  same),  when  so  signed,  or  accepted,  or  endorsed,  without  inquiry  of  any 
kind,  whether  payable  to  or  tendered  for  deposit  for  the  credit  of,  or  in 
payment  of  the  obligation  of  any  officer  or  officers  of  the  corporation,  or 
otherwise. 
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Resolved,  That  the  authority  conferred  by  the  foregoing  resolution  is 
to  be  and  remain  in  force  until  duly  revoked  by  a  proper  resolution  of  the 
Board  of  Directors  of  the  said  corporation,  and  notice  thereof  in  writing 

is  given  to  said Bank  &  Trust  Company  of  the  City  of 

New  York.i 

268.  AUTHORIZING  THE  FILING  OF  A  CERTIFIED  COPY  OF  ARTI- 
CLES OF  INCORPORATION  WITH  SECRETARY  OF  STATE 
WITH  REQUEST  FOR  CERTIFICATE  TO  TRANSACT  BUSI- 
NESS IN  SAID  STATE 

Resolved,  That  a  certified  copy  of  the  Articles  of  Incorporation  of  this 

company  be  filed  with  the  Secretary  of  State  of  the  State  of  

,  with  a  request  that  a  certificate  be  issued  authorizing  this  com- 
pany to  transact  business  in  the  State  of ,  it  being  under- 
stood and  hereby  agreed  that  the  certificate  or  permit,  when  issued,  shall 
be  subject  to,  and  subject  this  company  to,  all  the  provisions  of  the  statutes 
of relating  to  corporations  for  pecuniary  profit.^ 

269.  RATIFYING  ACTION   OF   OFFICERS   IN   OPENING  BANK  AC- 
COUNT AND  PAYING  OFFICERS  ADDITIONAL  COMPEN- 
SATION 

Resolved,  That  the  action  of  the  Officers  in  opening  an  account  in  the 
Bank  be,  and  the  same  is,  hereby  approved. 

Resolved,  That  the  action  of  the  Of^cers  in  making  distribution  of 
$1,375.00  to  various  employees  be,  and  the  same  is,  hereby  ratified  and 
approved. 

Resolved,  That  the  action  of  the  Officers  in  paying  to  the  President 

$ as  additional  compensation  for  his  services  during  the  year 

last  past,  ending ,  19 ,  and  $ as  additional 

compensation  for  his  services  to  the  Secretary  and  Treasurer  for  his  serv- 
ices during  the  year  last  past,  ending  ,  19 ,  be  and  the 

same  is  hereby  approved. 

270.  DESIGNATING  TWO  DEPOSITORIES 

Resolved,  That  Bank,  ,  be  desig- 
nated as  a  depository  of  the  funds  of  this  company ; 

Resolved,  That  the  treasurer  or  assistant  treasurer  or  other  designated 
representative  of  the  company  shall  deposit  funds  with  the  said  bank  in 
the  name  of  this  corporation,  and  that  the  president  or  vice  president  and 
treasurer  or  assistant  treasurer  shall  sign  and  endorse  all  checks,  drafts, 
notes,  or  other  obligations  for  the  said  company.^ 

"■  From  Wilcox  v.  Goess,  16  F.S.  350,  378. 

^  From  State  ex  rel.  Weede  v.  Iowa  Southern  Utilities  Co.  of  Delaware,  231  Iowa 
784,  2  N.W.(2)  372. 

^  From  National  Oil  Transport  Co.  Inc.  v.  United  States,  18  F.(2)  305,  310. 
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271.    DESIGNATING   BANK   DEPOSITORIES   WITH   ADDED   PROVI- 
SIONS AS  TO  POWERS,  ETC.,  OF  CORPORATE  OFFICERS 

Resolved,  by  the  Board  of  Directors  of ,  Inc., 

1.  That  Bank  of  ,  be,  and  it  is 

hereby  designated  as  one  of  the  depositories  of  the  funds  of  this  corpora- 
tion and  that  the  president  or  the  first  vice  president  or  the  treasurer  of 
this  corporation  be,  and  each  of  them  hereby  is,  authorized  to  deposit  in 
said  depository  funds  of  this  corporation  and  to  endorse  in  the  name  of  this 
corporation  for  that  purpose  checks,  drafts,  notes  and  other  Hke  obHgations. 

2.  That  said Bank  be,  and  it  is,  hereby  authorized 

to  pay  out  funds  on  deposit  with  it  from  time  to  time  to  the  credit  of  this 
corporation  upon  checks  drawn  upon  said  depository  and  signed  in  the 
name  of  this  corporation  by  its  president  or  vice  president  or  treasurer  and 

countersigned  by  these  officers,  the  assistant  secretary  or , 

accountant. 

3.  That  the  president  or  second  vice  president  and  treasurer  or  first 
vice  president  of  this  corporation  be,  and  they  are  hereby  authorized  from 

time  to  time  to  borrow  money  from  said Bank  in  such 

amounts,  for  such  length  of  time  and  at  such  rates  of  interest  and  upon 
such  other  terms  and  conditions  as  said  officers  may  deem  expedient,  and 
to  secure  the  payments  of  money  so  borrowed,  and  to  evidence  the  indebt- 
edness thereby  created  to  execute  and  deHver  in  the  name  and  behalf  of  this 
corporation  promissory  notes,  judgment  promissory  notes  and  other  like 
obligations  of  this  corporation  signed  in  the  name  and  behalf  of  this  cor- 
poration by  said  president,  or  second  vice  president  and  treasurer  or  first 
vice  president  and  to  pledge  as  security  for  the  payment  of  said  notes  and 
other  obligations  any  property  or  securities  now  or  hereafter  belonging  to 
this  corporation,  which  notes  or  other  obligations  shall  be  in  such  form  and 
shall  contain  such  terms,  provisions  and  conditions  as  may  be  deemed 
proper  by  such  officers, 

4.  That  said  Bank  shall  not  be  in  any  manner  re- 
sponsible for  or  required  to  see  to  the  application  of  any  of  the  funds 
deposited  with  it  or  borrowed  from  it  as  hereinabove  provided. 

5.  That  ,   Secretary  of  this  Corporation,  shall  file 

with Bank,  a  certified  copy  of  this  resolution,  under  the 

seal  of  the  corporation  and  shall  also  file  with  said Bank 

a  list  of  the  persons  at  the  present  time  holding  the  office  of  president,  vice 
president,  secretary,  treasurer,  assistant  treasurer  and  accountant,  in  this 
corporation,  and  to  conclusively  presume  that  the  persons  so  certified  as 
holding  such  offices  continue  to  respectively  hold  the  same  until  otherwise 
notified  in  writing  by  the  secretary  of  this  corporation. 

6.  That  this  resolution  shall  be  in  full  force  and  effect  and  binding 
upon  this  corporation  until  it  shall  have  been  repealed  and  until  written 

notice  of  such  repeal  shall  have  been  delivered  to  said  

Bank,  at  its  office  in  the  City  of , 
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272.  AUTHORIZING  CUSTODIAN  TO  PLACE  IN  NAME  OF  AGENTS 

STOCK  PURCHASED  OR  HELD  FOR  CORPORATION 

Resolved,  That  stock  or  other  registered  securities  for  the  account  of 

Inc.,  be  placed  in  the  names  of  either 

or ,  and  that  the  custodian,  the Trust 

Company  of  ,  be  authorized  to  place  stock  or  other 

registered  securities  purchased  or  held  for  the  account  of 

Inc.,  in  said  names  and  to  place  such  securities  in  the  

Trust  Company's  custody  for  the Inc.,  after  the  indorse- 
ment of  such  securities  by  the  said  nominees  thereof  has  been  procured. 

273.  AUTHORIZING    DEPOSIT    OF    CORPORATION'S    SECURITIES 

WITH  CUSTODIAN 

Resolved,  That  all  securities  owned  by  this  corporation  be  deposited 

with  the  Trust  Company  as  custodian,  and  that  said 

securities  be  withdrawn  only  on  presentation  to  the  

Trust  Company  of  a  certified  copy  of  the  resolution  of  this  Board  of 
Directors  authorizing  the  withdrawal. 

274.  AUTHORIZING  INCREASE  IN  SALARY 

Resolved,  That  the  salary  of (insert  office  or  posi- 
tion held),  be  increased  from  its  present  rate  of  $ to  the  rate 

of  $. ,  beginning ,  

275.  AUTHORIZING  PARTICIPATION  OF  MANAGERS  IN  NET  EARN- 

INGS  OF   CORPORATION   IN   ADDITION  TO   SALARIES 

Resolved,  That,  in  addition  to  their  present  salaries,  the  managers  of 

the    Company,    comprising    ,    and 

,   participate    from   year   to   year   in   the   net   earnings 

as  shown  by  the  books  at  the  close  of  each  business  year.   The  proportion 

so  distributed  shall  be per  cent  ( %)  of  the  net  gain 

after  the  regular ( %)  dividend  to  the  stock- 
holders has  been  set  aside,  and  is  to  be  equally  divided  among  them.   The 

remaining    per    cent    ( %)    of    the    profits    shall 

be  proportioned  to  "wear  and  tear  of  plant  and  machinery,"  and  to  a 
surplus  or  undivided  profit  account,  as  may  be  determined  by  the  Board 
of  Managers.^ 


^From  Sotter  v.  Coatesville  Boiler  Works,  257  Pa.  411,  101  A.  744.  The  above 
resolution  should  be  ratified  by  the  stockholders.  Where  corporation  by  resolution 
fixed  extra  compensation  for  its  officers,  no  formal  contract  between  it  and  its  officers 
was  required  to  fix  the  corporation's  liabilities,  but  such  resohition,  when  acted  on, 
was  in  itself  sufficient  evidence  of  the  contract. 

See  Part  II,  Chapter  1,  Section  2,  page  196,  for  stockhoklers'  resohition  ratifying 
the  above. 
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276.  RATIFYING  ACTION  OF  DIRECTORS  IN  PAYING  MANAGERS 

SHARE  OF  PROFITS 

Resolved,  That  the  action  of  the  Board  of  Directors  in  paying  to 

, ,  and ,  as  managers 

of  this  Company,  a  share  of  the  profits  of  the  business  of  this  Company 
equal  to  50  per  cent  of  the  net  profits  of  the  business  at  the  end  of  each 

year  from  19 to  19 ,  inclusive,  in  accordance  with  the  resolution 

of   the   Board   of   Directors   adopted   at  the  meeting   of   , 

,  19 ,  which  reads  as  follows:  "Resolved,  That  in  addition  to 

their  present  salaries,  the  managers  of  the  Company  comprising 

, and ,  participate  from  year 

to  year  in  the  net  earnings  as  shown  by  the  books  at  the  close  of  each 
business  year,  the  proportion  so  distributed  to  be  50  per  centum  of  the  net 
gain  after  the  regular  8  per  cent,  dividend  to  the  Stockholders  has  been  set 
aside,  and  is  to  be  equally  divided  among  them,  the  remaining  50  per 
centum  of  profit  to  be  proportioned  to  Vear  and  tear  of  plant  and  machin- 
ery,' and  to  surplus  or  undivided  profit  account,  as  may  be  determined  by 
the  Board  of  Managers,"  be  and  the  same  is  hereby  ratified  and  approved, 
and  that  the  method  of  arriving  at  the  amount  of  net  profits  by  the  Board 
at  the  end  of  each  year  is  hereby  approved.^ 

277.  AUTHORIZING  CEASING  OF  SALARIES 

Whereas,  the  funds  provided  to  meet  the  expenses  of  printing  and 
engraving  the  bonds  and  paying  the  expenses  of  the  engineers  of  the 
Company  are  exhausted;  and 

Whereas,  we  see  no  prospect  of  raising  funds  to  meet  any  of  the 
expenses  now  accumulating  against  said  Company; 

Therefore  Resolved,  That  the  salaries  of  the  President  and  Secretary 

and  all  other  officers  of  the Company  shall  cease  from 

this  date  until  placed  on  salary  again  by  the  proper  authority,  or  the 
rescinding  of  this  resolution.® 

278.  AUTHORIZING    SECRETARY    TO    CERTIFY    TO    DEPOSITORY 
RESIGNATION  OF  PRESIDENT  AND  ELECTION  OF  NEW 

PRESIDENT 

Resolved,  That  the  Secretary  of  this  Company  be  and  he  is  hereby 

authorized  and  directed  to  certify  to  this  Company's  depository,  the 

Trust    Company    of    the    resignation    of 


^  See  also  Part  I,  pages  10  and  11  and  footnotes.  McGown  v.  Lincoln  Park  and 
Steamboat  Consolidated  Co,  181  Pa.  55,  Z1  A.  1119;  Fraker  v.  A.  G.  Hyde  &  Son,  135 
App.  Div.  (N.Y.)  64,  119  N.Y.S.  879;  Young  v.  U.  S.  Mfg.  &  Tr.  Co.,  214  N.Y.  279, 
108  N.E.  418. 

^  From  Indianapolis  &  Southern  Ry.  v.  Hyde,  122  Ind.  188. 
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and  the  election  of ,  as  President  of 

this  Company,  so  that  all  checks  of  this  Company  to  be  valid,  shall  bear 

the  concurrent  signatures  of  ,  President,  and  

,  Treasurer. 

279.  AUTHORIZING  AUDITING  COMMITTEE 

Resolved,  That  an  Auditing  Committee,  to  serve  until  the  end  of  the 
fiscal  year,  be  selected  from  the  Board  of  Directors  with  power  to  have 
the  books  of  the  Company  audited,  and  to  select  an  Auditor,  subject  to  the 
approval  of  the  Board  of  Directors  at  its  next  meeting — which  Auditor 
shall  audit  the  books  of  the  Company  monthly  and  make  a  complete  audit 
at  the  end  of  the  fiscal  year,  for  a  sum  of  money  not  exceeding  $150 
annually  and  said  Auditor  to  report  to  the  Auditing  Committee,  who  in  turn 
will  report  to  the  President. 

280.  AUTHORIZING   BONUS   TO    ASSISTANT   MANAGER    ON   PER- 

CENTAGE OF  NET  EARNINGS 

Resolved,  That  as  additional  compensation receive 

5  per  cent,  2j^  per  cent,  2>4  per 

cent  of  the  net  earnings  of  the  business  during  the  year  19 ,  after  (1) 

all  expenses  incident  to  operation  of  said  plant  have  been  paid,  (2)  6  per 
cent  on  the  capital  employed  has  been  set  aside,  (3)  depreciation  of  10  per 
cent  on  fixtures,  equipment,  small  tools,  and  (4)  6  per  cent  depreciation  on 
buildings  has  been  set  aside."^ 

281.  TRUSTEES'  RESOLUTION  FIXING  SALARIES  OF  PRESIDENT 

AND  SECRETARY-TREASURER  TO  BE  PAID  IN 
FLUCTUATING  MONTHLY  INSTALLMENTS 

Resolved,  That  the  respective  salaries  of  President , 

in  charge  of  distribution  and  sales,  and  of  Secretary-Treasurer  

,  in  charge  of  plant  and  production,  shall  be  $15,000  each  for  the 

current  year  19 ,  effective ,  19. ,  and  that  the  salaries 

of  said  officers  shall  continue  at  the  said  rate  of  $15,000  per  annum  each, 
after  the  expiration  of  the  current  year  and  until  such  time  as  this  resolu- 
tion shall  be  rescinded  or  modified  by  appropriate  resolution  of  the  Board, 
said  salaries  of  $15,000  per  annum  to  each  of  said  officers  shall  be  payable 

monthly  in  such  installments  as  the  said  and  

may  require  for  their  respective  living  expenses  and  individual 

"^  From  Fleischer  v.  Pelton  Steel  Co.,  198  N.W.  444,  445,  where  resolution  adopted 
by  board  of  directors  and  granting  a  bonus  to  manager  of  2%  of  "net  earnings,"  speci- 
fying as  deductible  in  determining  such  earnings  incidental  operating  expenses,  6%  on 
the  capital  employed  and  depreciation.  Held,  that  the  rule  "Expressio  unius  est  exclusio 
alterius"  did  not  preclude  deduction  of  federal  taxes  with  which  the  manager  must 
have  been  familiar,  since  the  specified  claims  did  not  include  fixed  charges,  i.e.,  wages, 
insurance,  etc.,  but  only  disputable  items. 
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purposes,  and  the  balance,  if  any,  shall  be  paid  or  credited  at  the  end  of 
each  calendar  year  while  this  resolution  remains  in  force.^ 

282.  AUTHORIZING  APPROPRIATION  OF  MONEY  AS  A  FUND  FOR 
FAITHFUL  EMPLOYEES  AND  APPOINTING  COMMITTEE 

TO  ADMINISTER  AND  DISTRIBUTE  IT 

Resolved,  That  the  sum  of  $35,000  be,  and  the  same  hereby  is  appro- 
priated as  a  fund  to  take  care  of  persons  who  have  served  long  and  faith- 
fully in  said Company,  and  that  said  fund  be  admin- 
istered by and as  a  committee  of  two 

who  are  hereby  authorized  and  directed  to  administer  and  distribute  said 
fund  in  their  absolute  discretion  for  the  purposes  hereinbefore  enumerated.^ 

283.  CLARIFYING  PRIOR  RESOLUTION  AND  AUTHORIZING  PAY- 

MENT OF  BONUS  TO  MANAGER 

Whereas,  the  Board  of  Directors  of  the Company, 

on  the day  of ,  19. ,  passed  a  resolution  adjusting 

the  bonus  to  be  allowed ,  Manager,  for  the  year  ending 

,  19 ,  fixing  the  same  at  the  sum  of  ; 

and 

Whereas,  the  directors  of  said  company  remain  as  they  were  on  said 
date,  and  there  are  present  at  this  meeting  all  of  the  directors  who  partici- 
pated in  the  meeting  of  ,  19 ,  except  director  

;  and 

Whereas,  said  resolution  was  passed  in  good  faith  with  the  under- 
standing and  intention  that  said  bonus  should  be  established  in  favor  of 

the  said ,  and  as  an  obligation  against  said  company,  and 

that  the  same  should  be  paid  as  soon  as  the  cash  position  of  the  company 
would  permit;  and 

Whereas,  the  cash  position  of  the  company  is  now  such  as  to  permit 
the  payment  of  said  bonus;  and 

Whereas,  the  Revenue  Department  of  the  United  States  Government 
has  criticized  and  erroneously  interpreted  the  wording  of  said  resolution 
on  the  ground  that  it  is  indefinite  and  uncertain ;  and 


^  By  statute  in  some  states  directors  are  designated  ''trustees." 

As  to  compensation  of  corporation  officers,  if  a  resolution  is  passed  and  acted  upon, 
a  formal  contract  is  not  necessary.  See  5  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  2131 
and  Supplement. 

As  a  general  rule  directors  must  act  as  a  board  in  fixing  compensation  of  corpora- 
tion officers.  See  5  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  2131  and  Supplement.  As 
to  ratification  by  stockholders  of  acts  of  directors  fixing  or  increasing  compensation  of 
corporation  officers,  see  Sec.  2130.  As  to  compensation  for  past  services,  see  Sec.  2140. 
As  to  bonus  and  rewards,  see  Sec.  2143. 

Adapted  from  Brown  &  Haley  v.  Com.  Int.  Rev.,  21  B.T.A.  752,  753,  754. 

^  From  Bickford  v.  Com.  Int.  Rev.,  34  B.T.A.  461,  462. 
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Whereas,  the  Board  desires  to  make  clear  the  intention  and  carry  out 
the  purpose  of  said  resolution: 

Now  Therefore  Be  It  Resolved,  That  this  Board  now  declare  that 
it  was  its  understanding  and  intention  at  the  time  of  passing  said  resolu- 
tion that  the  amount  of  said  bonus  was  and  should  be  established  as  an 
obligation  in  favor  of  said and  as  against  such  corpora- 
tion at  the  time  of  the  adoption  of  said  resolution,  and  that  said  bonus 
should  be  paid  as  soon  as  the  cash  position  of  the  company  would  warrant, 
and  that  in  harmony  with  said  resolution  and  purpose,  the  unpaid  portion 
of  said  bonus  be  now  paid  in  fuU.^^ 

284.   AUTHORIZING  MANAGEMENT  BONUS  PAYMENTS  TO  PRESI- 
DENT AND  OTHER  OFFICERS  AND  EMPLOYEES  OUT  OF 
SUM  RESULTING  FROM  DIFFERENCE  BETWEEN  CUMU- 
LATIVE   NET    PROFITS    AND    AVERAGE    CAPITAL    AND 
SURPLUS  ACCOUNTS  AFTER  CERTAIN  DEDUCTIONS  ARE 

MADE 

Whereas,  the  Management  Bonus  Plan  adopted  by  this  Board  on 

,  19 ,  automatically  became  inoperative  and  ceased  to  be 

in  effect  upon  the  death  of  ,  which  occurred  on 

,  19 ,  and  it  is  desirable  to  institute  another  Management  Bonus 

Plan  in  its  place ; 

Now  Therefore  Be  It  Resolved,  That  the  Treasurer  of  the  Corpora- 
tion be  and  he  hereby  is  authorized,  empowered  and  directed  annually,  in 
the  month  of  January,  in  each  and  every  year  commencing  in  January, 
19. ,  for  so  long  as shall  be  President  of  the  Corpo- 
ration, to  set  aside  an  amount  equal  to  15%  of  the  difference  between  the 
cumulative  net  profits  in  any  one  calendar  year,  after  all  deductions  except 
bonus  provision  for  the  current  month,  and  7%  of  the  average  capital  and 
surplus  accounts  of  the  Corporation,  figured  at  the  end  of  each  month,  for 
the  preceding  calendar  year ;  average  capital  to  be  computed  as  the  average 
of  the  balances  of  such  capital  and  surplus  accounts  at  the  end  of  each 
month  (exclusive  of  bonus  provisions  during  the  current  year)  for  as  many 
months  as  have  expired  to  the  date  of  calculation  in  any  one  calendar  year ; 

and  that  50%  of  such  amount  shall  accrue  to  and  be  paid  to  

,  President  of  the  Corporation,  and  the  balance  shall  be  distrib- 
uted to  and  among  various  other  officers  and  employees  of  the  Corporation 
by  and  pursuant  to  the  decision  and  direction  of 
President  of  the  Corporation. 


> 

11 


^°  From  Ames  Reliable  Products  Co.  v.  Com.  Int.  Rev.,  44  B.T.A.  176,  177,  178. 

"  From  Estate  of  Leon  B.  McKitterick,  42  B.T.A.  130,  134,  135. 

For  a  discussion  of  legal  problems  of  corporation  executive  bonus  plans,  see 
41  Yale  L.J.  109-115.    Bonuses  for  corporation  officers,  86  Cent.  LJ.  208-211. 

The  experience  of  corporations  which  have  adopted  corporation  executive  bonus 
plans  has  been  eminently  satisfactory.    See  41   Yale  L.J.  109. 

Compensation  may  be  in  stock  of  corporation.  See  5  Mctcher  Corps.  (Perm.  Kd.), 
Sec.  2137  and  Supplement. 
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285.  AUTHORIZING  TREASURER  TO  SET  ASIDE  AMOUNT  AS  COM- 
PUTED ON  MANAGEMENT  BONUS  PLAN  AND  PAYMENT 

OF  PART  OF  SAID  SUM  TO  EXECUTRIX  OF  ESTATE  OF 
OFFICER  AND  BALANCE  TO  OTHER  OFFICERS  AND  EM- 
PLOYEES AND  AUTHORIZING  SUBSEQUENT  DISTRIBU- 
TION UNDER  DIRECTION   OF   COMMITTEE 

Whereas,  the  Management  Bonus  Plan,  adopted  by  the  Board  on 

,  19 ,  automatically  became  inoperative  and  ceased  to  be 

in  effect  upon  the  death  of ,  which  occurred  on 

,  19 ; 

Now  Therefore  Be  It  Resolved,  That  the  Treasurer  of  the  Corpora- 
tion be  and  he  hereby  is  authorized,  empowered  and  directed,  in  the  month 

of  January,  19 ,  or  as  soon  thereafter  as  possible,  to  set  aside  an  amount 

computed  in  the  amount  set  forth  in  said  Management  Bonus  Plan  for  the 

period  from  ,  19 ,  to  ,  19 ,  inclusive; 

and  that  50%  of  such  amount  shall  be  paid  to ,  Execu- 
trix of  the  Estate  of  ,  deceased,  and  the  balance  shall 

be  distributed  to  and  among  various  other  officers  and  employees  of  the 
Corporation  by  and  pursuant  to  the  decision  and  direction  of   Messrs. 

and  ,  who  are  hereby  constituted  a 

Committee  of  this  Board  to  effect  such  distribution. 

Further  Resolved,  That  the  Treasurer  of  the  Corporation  be  and  he 
hereby  is  authorized,  empowered  and  directed,  in  the  month  of  January, 

19 ,  or  as  soon  thereafter  as  possible,  to  set  aside  an  amount  computed 

in  the  manner  set  forth  in  said  Management  Bonus  Plan  for  the  period 

from ,  19 ,  to ,  19 ,  inclusive;  and  that 

such  amount  shall  be  distributed  to  and  among  various  officers  and  em- 
ployees of  the  Corporation,  by  and  pursuant  to  the  direction  of  Messrs. 

and   ,    hereinbefore    constituted    a 

Committee  of  this  Board  to  effect  such  distribution.^^ 

286.  AUTHORIZING  COMPENSATION  OF  OFFICERS 

Resolved,  That  the  salaries  of  the  officers  of  the  corporation  for  the 
ensuing  year  be  fixed  as  follows : 


12  From  Estate  of  Leonard  B.  McKitterick,  42  B.T.A.  130,  135. 

Statutes  in  some  states  provide  that  corporations  which  have  adopted  a  plan  for 
the  payment  to  or  for  the  benefit  of  employees  of  pension  during  old  age,  disability  or 
unemployment,  or  the  like,  may  create  one  or  more  separate  trust  funds  of  the  money 
contributed  or  held,  and  that  such  trusts  shall  not  violate  the  rule  against  perpetuities. 
Consult  the  statutes  in  the  various  states.  See  also  53  Harvard  L.  Rev.  1375-1384; 
31  Georgia  LJ.  22-28. 

As  to  enforceability  by  employee  of  pension  plan,  see  31  Georgia  LJ.  22,  29-33. 
As  to  effect  of  stipulation  denying  legal  effect  in  an  employer's  voluntary  pension, 
bonus  or  death  benefit  plan,  see  34  Michigan  L.'Rev.  700-705. 
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287.  AUTHORIZING  PAYMENT  OF  OFFICERS'  SALARIES  FOR  ONE 

YEAR  AFTER  DEATH 

Resolved,  That  the  salaries  of  the  president,  both  vice  presidents  and 
the  secretary-treasurer  be  paid  for  one  year  after  date  of  death.  Payments 
to  be  made  in  the  established  manner  to  executor  of  the  decedent's  estate 
or  to  a  legal  heir  or  heirs,  to  be  determined  at  such  time  by  the  Board. 
It  being  a  matter  of  record  that  the  deceased  will  have  devoted  his  prin- 
cipal time  and  services  for  a  period  of  ten  or  more  years  prior  to  his 
demise  or  to  have  been  drawing  a  salary  for  such  period  up  to  the  time  of 
his  death.^^ 

288.  FIXING  SALARY  OF  OFFICERS  ON  A  WEEKLY  BASIS 

Resolved,  That  the  salaries  of  the  officers,  on  a  weekly  basis  and  until 
further  notice  and  action  of  this  Board,  shall  be  as  follows: 

,  President $  75.00 

,  First  Vice  President 37.50 

,  Second  Vice  President 37.50 

,  Treasurer   and   General 

Manager  of  the  Mill 135.001* 

289.  AUTHORIZING    PAYMENT    OF    EXTRA    COMPENSATION    TO 

OFFICER  FOR  PAST  SERVICES 

Resolved,   That   this    Board   authorize   and   direct   the   payment    of 

dollars  to  ,  as   extra  compensation 

for  his  past  services  to  this  company  as  an  officer  thereof  and  in  any  other 
capacity,  the  same  to  be  paid  when,  in  the  discretion  of  the  officers,  funds 
of  this  corporation  for  this  purpose  are  available.^^ 

290.  AUTHORIZING   PAYMENT   BY   PRESIDENT    OF  ADDITIONAL 

COMPENSATION  TO  CHOSEN  EMPLOYEES 

Resolved,  That  the  President  of  this  company  is  hereby  authorized  to 
pay  as  a  deferred  salary  payment,  various  sums  of  money  to  various  em- 
ployees, not  to  exceed  in  the  aggregate  dollars,  which 

employees  and  which  amounts  to  be  paid  each  to  be  determined  by  the 
President,  in  view  of  the  service  rendered  by  each ;  that  is,  payment  is  to 
be  considered  as  part  of  each  employees'  salary  for  the  present  fiscal  year.^'^ 

291.  AUTHORIZING  COMPENSATION  OF  SECRETARY-TREASURER 

BE  PAID  OUT  OF  PERCENTAGE  OF  FEES.  COLLECTED 

Be  It  Resolved,  That  the  compensation  of  the  Secretary-Treasurer  of 
this  Association  shall  be  seventy-five  per  centum  of  the  total  amount  of  fees 

^3  Held  valid  in  In  re  Wood's  Estate,  299  Mich.  635,  1  N.W.(2)   19. 
"  From  Neff  v.  Twentieth  Century  Silk  Corp.,  312  Pa.  386. 
"From  Ox  Fibre  Brush  Co.  v.  Blair,  32  F.(2)  42,  44,  68  A.L.R.  696. 
*®  Held  valid  in  Putnam  v.  Juvenile  Shoe  Corp.,  307  Mo.  74,  269  S.W.  593. 


202  CORPORATE  RESOLUTIONS 

collected  from  applicants  for  farm  loans,  in  addition  to  which  he  shall  also 
receive  a  fee  of  $2.50  for  each  quarterly  report  and  $5.00  for  each  annual 
report  submitted  to  the  Farm  Loan  Board,  such  compensation  to  be  paid 
from  the  general  funds  of  the  Association.^*^ 

292.  AUTHORIZING    ISSUANCE    OF    STOCK    FOR    SERVICES    REN- 

DERED 

Resolved,  That  there  be  issued  to ,  as  compensation 

for   services   rendered   during   the   past   ten   years,   as   attorney    for   the 

company,   during  v^hich   said   time   the   said   

has  purchased  the  land  of  the  company,  on  v^hich  it  has  made  a  large 
profit,  has  represented  the  company  in  numerous  and  various  financial 
deals,  tax  matters  and  all  other  Htigation  and  business,  for  which  he  has 
been  paid  no  compensation  during  said  period  of  years,  and  part  of  which 
services  only  were  rendered  under  a  contract  heretofore  had  with  the  said 

,  the  sum  of  twelve  and  one-half   (12^)  per  cent  of 

the  common  capital  stock  of  the  company,  to  wit,  two  hundred  and  fifty 
(250)  shares  of  the  said  stock,  which  said  stock  shall  be  issued  to  him 
fully  paid  and  nonassessable;  providing  that,  in  consideration  of  the  issu- 
ance and  delivery  of  said  stock,  the  said  shall  release 

the  company  from  all  claims  and  demands  of  every  nature  and  kind  what- 
soever, for  services  performed  or  to  be  performed  in  connection  with  the 

erection  and  completion  of  the  new  building  at Avenue, 

which  said  company  is  now  attempting  to  finance.^^ 

293.  AUTHORIZING    OFFICER'S    COMPENSATION   FOR   SECURING 

LEASE  AND  CONDITIONAL  PAYMENT 

Whereas,  at  the  request  of  this  corporation,  has 

expended  large  sums  of  money  and  has  rendered  valuable  services  to  this 
corporation  outside  the  lines  of  his  employment,  in  negotiating  and  securing 
for  this  corporation  that  certain  lease  from  the Com- 
pany to  this  corporation,  dated ,  19 ,  and  set  forth  in 


^'^  Adapted  from  Stafford's  Estate  v.  Progress  National  Farm  Loan  Assn.,  22 
S.(2)  662.  A  resolution  fixing  salary  of  secretary  could  have  no  retroactive  effect,  but 
must  be  interpreted  as  applying  only  to  future  salaries. 

^«  From  Dissette  v.  W.  J.  Cutler  Co.,  29  Ohio  App.  88,  163  N.E.  53,  held  valid 
so  as  to  bind  the  corporation,  where  assented  to  by  the  attorney. 

A  corporation  may  issue  stock  to  employees  or  others  in  payment  for  services 
rendered  to  it.    See  11  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  5187  and  Supplement. 

Statutes  in  some  states  require  a  certain  certificate  or  statement  to  be  filed  where 
stock  is  issued  for  property  or  services.  Forms  should  be  obtained  from  the  Secretary 
of  State.    Consult  the  statutes  in  the  various  states. 

For  form  set  out  in  full  of  contract  by  president  of  corporation,  transferring  shares 
of  stock  to  employees  of  the  corporation  in  the  nature  of  a  bonus,  to  be  held  in  trust 
until  paid  for  by  profit-sharing  scheme,  see  Brookings  v.  Scudder,  295  Mo.  494,  246 
S.W.  201. 
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these  minutes  on  pages ,  „ and ,  and  will  render 

further  valuable  services  to  this  corporation  by  securing  to  this  corporation 
a  continuation  of  said  lease,  thereby  securing  large  profits  to  this  cor- 
poration. 

Be   It   Therefore    Resolved,    That   this    corporation    do    pay    said 

,  as  compensation  for  said  services  heretofore  rendered 

and  hereafter  to  be  rendered,  the   sum  of  thousand 

($ )  dollars  in  the  manner  following,  to  wit:  

thousand   ($ )   dollars   forthwith,  the   further  sum  of 

thousand  ($ )  dollars  five  months  from  this  date,  and 

the  further  sum  of  thousand  ($ )  dollars  six 

months  from  date;  Provided  that,  if  the  earnings  of  this  corporation  shall 
not  be  sufficient  to  make  said  deferred  payments  at  the  respective  times 

above  provided,  then  said  deferred  payments  shall  be  made  to  said 

as  fast  as  the  earnings  of  this  company  will  permit.  The  Presi- 
dent and  Secretary  are  hereby  authorized  and  directed  to  make  the  pay- 
ments herein  provided  and  to  take  receipts  therefor  as  made.^^ 

294.  AUTHORIZING  CHRISTMAS  BONUS  PAYMENT 

Resolved,  That  the  treasurer  be  and  he  is  hereby  authorized  and 
directed  to  pay  to  each  officer  and  employee  of  this  company  who  has  been 

in  its  employ  for  a  period  of  one  year  or  more  a  sum  equal  to % 

of  his  or  her  annual  salary,  and  to  each  employee  who  has  been  in  its 

employ  for  a  period  of  less  than  one  year  the  sum  of  $ ,  as 

additional  compensation,  said  sums  to  be  charged  to  the  salary  account. 

295.  AUTHORIZING  PAYMENT  TO  PARENT  COMPANY  FOR  SERV- 

ICES RENDERED  TO  SUBSIDIARY  COMPANY 

Resolved,  That  the Corporation  be  paid  the  sum  of 

($ )   Dollars  per  annum  as  compensation  for 

the  work  and  services  to  be  rendered  in  making  preparations  for  meetings 
of  the  stockholders,  directors  and  committees  of  this  corporation,  for  the 
holding  of  such  meetings,  for  the  keeping  of  records  of  such  meetings  and 
for  all  other  work  performed  in  connection  therewith. 

Resolved,  That  the  treasurer  of  this  corporation  be  and  he  is  hereby 
authorized  and  directed  to  cause  the  same  to  be  paid  as  aforesaid  until 
further  order  of  this  Board  of  Directors. 

296.  FIXING  DIRECTORS'  FEES  FOR  ATTENDING   BOARD   MEET- 

INGS 

Resolved,  That  the  fees  for  non-salaried  members  of  the  Board  of 

Directors  of  this  corporation  be  fixed  at  $ per  meeting,  to 

begin  forthwith. 


^®  From  Presidio  Mining  Co.  et  al.  v.  Overton  ct  al.,  261  F.  933. 
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297.  AUTHORIZING    PAYMENT    OF    EXPENSES    OF    EMPLOYEES' 

RELIEF  ASSOCIATION 

Whereas,  the  Relief  Association  is  composed  of 

former  employees  of Inc.,  who  will,  until  further  notice, 

be  continued  in  the  service  of  the Company,  and 

Whereas,  the  operation  of  the  said  Association  has  been  to  the  mutual 
advantage  of  the  company  and  of  the  said  employees,  and  the  Association 
as  now  constituted  should,  in  the  opinion  of  the  Board  of  Directors,  be 
continued ; 

Resolved,  That  Inc.,  shall  assume  all  expenses  of 

clerical  service,  office  room,  stationery,  etc.,  required  in  the  conduct  and 

management  of  the  Relief  Association,  the  fund  to  be 

liable  only  to  legitimate  demands  to  be  made  upon  it,  shall  facilitate  in 
every  way,  without  charge  therefor,  the  investment  and  handling  of  the 
fund  from  time  to  time,  for  the  benefit  of  said  Relief  Association  and 
shall  contribute  to  said  fund  the  amount  of  ten  per  cent  of  all  sums  paid  by 

the  employees,  such  contribution  to  be  made  by  Inc., 

from  time  to  time,  in  accordance  with  the  regulations  of  said  Association. 

Resolved,  That  the  President  be  authorized  to  make  such  payments  as 
may  be  necessary  from  time  to  time  to  carry  into  effect  this  resolution. 

298.  CONFIRMING  MINUTES  OF  PREVIOUS  MEETING 

Resolved,  That  the  minutes  of  the  meeting  held  on  the day 

of ,  19 be  confirmed. 

299.  APPOINTING   CREMATION    COMMITTEE    PURSUANT   TO    IN- 

TERSTATE COMMERCE  COMMISSION  REGULATION 

Resolved,   That  ,   ,   

and be  and  they  are  hereby  appointed  as  a 

cremation  committee,  pursuant  to  Rule  12  of  the  regulations  to  govern 
destruction  of  records  of  steam  roads,  prescribed  by  the  Interstate  Com- 
merce Commission,  to  destroy  cancelled  stock  certificates  of  this  Corpora- 
tion issued  from ,  19 to ,  19 ,  and 

Resolved,  That,  before  the  cremation  of  any  of  the  aforesaid  cancelled 

certificates,  ,  Secretary  of  this  Corporation  and  one  of 

the  members  of  the  aforesaid  cremation  committee,  be  and  he  is  hereby 
authorized  and  directed  to  file  with  the  aforesaid  Interstate  Commerce 
Commission  a  copy  of  this  resolution. 

300.  AUTHORIZING  AND    DIRECTING  THE   FILING    OF   CERTIFI- 

CATES AND  REPORTS  BY  PROPER  OFFICERS 

Resolved,  That  the  proper  officers  of  this  Company  be,  and  they  are 
hereby  authorized  and  directed,  in  behalf  of  the  Com- 
pany, and  under  its  corporate  seal,  or  otherwise,  to  make  and  file  such 
certificate  or  report  as  may  be  required  by  law  to  be  filed  in  any  state,  or 
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in  any  territory  or  dependency  of  the  United  States,  or  in  any  foreign 
country,  in  which  said  officers  shall  find  it  necessary  to  file  the  same  to 
authorize  the  corporation  to  transact  business  in  such  state,  territory, 
dependency  or  foreign  country. 

301.  AUTHORIZING  PARTICULAR  OFFICERS  TO  SIGN  CORPORATE 

CONTRACTS 

Resolved,  That ,  president,  and , 

secretary  and  treasurer,  are  authorized  from  and  after  this  date  to  sign  the 
name  of  this  corporation  to  all  papers  necessary  in  the  transaction  of 
business.^^ 

302.  APPROVING  REPORTS  OF  OFFICERS 

Resolved,  That  reports  of  the  Officers  of  the  Corporation  to  this  meet- 
ing be  and  the  same  are  hereby  accepted  and  approved. 

303.  APPROVING  ANNUAL  REPORT 

Resolved,  That  the  published  Annual  Report  of  the  President  to  the 
Stockholders,  and  the  acts  of  the  Directors  and  Officers,  in  furtherance  of 
the  matters  therein  set  forth,  be  and  the  same  hereby  are  fully  ratified, 
approved  and  confirmed. 

304.  AUTHORIZING  FILING  ANNUAL  REPORT 

Resolved,  That  the  Officers  of  this  Company  be  and  they  are  hereby 
authorized  and  directed  to  file  in  the  office  of  the  Secretary  of  State  of  the 
State  of  New  Jersey,  its  First  Annual  Report  in  the  following  form  or  to 
the  following  effect : 

(Section  14:6-2  of  the  Revised  Statutes) 


Annual  Report  by  a  Domestic  Corporation 

The  Company. 

Organized  and  Registered  under  the  Laws  of  the  State  of  New  Jersey: 

The  corporation  above  named,  organized  and  registered  under  the  laws  of 
the  State  of  New  Jersey,  does  hereby  make  the  following  report  in  compliance 
with  the  provisions  of  Title  14,  Chapter  6,  Section  2,  of  the  Revised  Statutes, 
and  the  various  acts  amendatory  thereof  and  supplemental  thereto. 

FIRST — The  name  of  the  corporation  is 


^°  Power  to  sign  is  not  power  to  contract.    Sec  7  Fletcher  Cyc.  Corps.   (Perm. 
Ed.),  Sees.  3028-3033. 
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SECOND — The  location  of  the  registered  office  is  at  No. 
Street,  and  


is  the  agent  upon  whom  process  may  be  served. 
THIRD — The  character  of  the  business  is  .... 


FOURTH — The  amount  of  the  authorized  capital  stock  is  $ 

The  amount  actually  issued  and  outstanding  is  $ 

FIFTH — The  names  and  addresses  of  all  the  Directors  and  Officers,  and 
the  term  when  the  office  of  each  expires,  are  as  follows: 


NAMES    OF   DIRECTORS 

address 

expiration  of  term 

Officers  : 

President, 

Vice-President, 

2d  Vice-President, 

Treasurer, 

Secretary, 
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SIXTH— The  next  annual  meeting  of  the  stockholders  for  election  of 
Directors  is  appointed  to  be  held  on 

SEVENTH — The  name  of  the  corporation  has  been  at  all  times  displayed 
at  the  entrance  of  its  registered  office  in  this  State,  and  the  corporation  has 

kept  at  its  registered  office  in  this  State  a  transfer-book,  in 

which  the  transfers  of  stock  are  made,  and  a  stock  book,  containing  the  names 
and  addresses  of  the  stockholders  and  the  number  of  shares  held  by  them 
respectively,  open  at  all  times  to  the  examination  of  the  stockholders  as 
required  by  law. 

WITNESS  our  hands  the day  of ,  A.  D.  19 

.^ ,  President. 

,  Secretary. 

305.  APPOINTING  OFFICER  OF  CORPORATION 

Resolved,    That   is    hereby   appointed   to   be   the 

(name  of  corporate  office)  of  Inc., 

for  the  year  beginning  ,  19 ,  and  ending , 

19 21 

306.  APPOINTING  GENERAL  MANAGER 

Resolved,  That  the  president  of  this  company  is  hereby  appointed  the 
agent  and  attorney-in-fact  of  this  corporation  for  the  purpose  of  managing 
and  operating  said  vessel,  which  this  corporation  might  or  could  do.^^ 

307.  APPOINTING  AUDITOR 

Resolved,    That    Mr ,    of   ,   be 

hereby  appointed  an  auditor  of  the  company,  and  that  the  remuneration 
for  his  services  be  dollars.^^ 

308.  AUTHORIZING  AGREEMENT  APPOINTING  WARRANT  AGENT 

Resolved,  That Inc.  execute  an  agreement  with  the 

Corporation,  copy  of  which  agreement  is  included  in  the 

minutes  of  this  meeting,  whereby Inc.,  hereby  appoints 

,  president,  and  ,  , 

and  ,  Directors  of  the  Corporation, 

warrant  agent  for  common  share  purchase  warrants  conferring  rights  to 


^^  As  to  power  of  directors  to  elect  corporate  officers,  see  2  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sec.  285  and  Supplement. 

"  From  Waring  v.  Pitcher,  135  Cal.  App.  493,  27  P.  (2)  397,  "The  wording  of  this 
resolution  is  somewhat  out  of  the  ordinary,"  but  thereunder  the  president  "had  author- 
ity to  borrow  money  for  the  corporation  when  necessary." 

As  to  power  of  corporation  to  make  contracts  of  employment,  see  6  Fletcher  Cyc. 
Corps.  (Perm.  Ed.),  Sec.  2579. 

^^  As  to  duties  of  controller,  as  a  corporate  officer,  see  20  Am.  Bar.  Assn.  J.  57-59 ; 
"The  Controller  in  Industry,"  4  Corp.  Pr.  Rev.  No.  5,  pages  9-18. 
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purchase common  shares  without  par  value  of 

Inc.,  and  the  president  and  secretary  of  Inc. 

be  and  they  are  hereby  authorized  to  execute  said  agreement  with  said 

warrant  agent  for  and  on  behalf  of  Inc.,  in  the  form 

presented  at  this  meeting,  or  with  such  modifications  as  are  approved  by 

said  president  and  said  secretary,  and  to  affix  the  corporate  seal  of 

Inc.,  thereto. 

Resolved,  That  the  president  and  the  secretary  of  

Inc.  are  hereby  authorized  to  modify  said  agreement  in  such  manner  and 
in  such  respect  as  to  them  may  seem  necessary  and  advisable,  and  that  all 
of  said  warrants  shall  be  subject  to  said  agreement  as  executed,  and  that 
the  rights  of  the  bearers  shall  be  as  expressed  in  said  warrants  and 
agreement. 

309.    FILLING  VACANCY  IN  BOARD 

Resolved,  That is  hereby  appointed  a  director  to 

fill  the  vacancy  in  the  Board  of  Directors  caused  by  the  resignation  of 


310.  APPOINTING  EXECUTIVE  COMMITTEE 

Resolved,  That ,  and  

shall  constitute  the  executive  committee  of  this  Board  of  Direc- 
tors until  the  next  annual  meeting,  and  that,  when  this  Board  is  not  in 
session,  said  committee  shall  have  and  exercise  all  of  the  powers  of  this 
Board  in  the  management  of  the  business  of  this  corporation,  except  the 
power  to  fill  vacancies  in  the  Board  and  the  power  to  amend  the  by-laws.^^ 

311.  GRANTING  PARTICULAR  AUTHORITY  TO  EXECUTIVE  COM- 

MITTEE 

Resolved,  That  the  executive  committee  be  authorized  to  rent  such 

office  space  in ,  State  of  ,  as  it  may 

deem  necessary  and  advisable  and  to  transfer  to  the 

office  of  this  company  the  office  furniture  and  equipment  of  this  company 
and  the  employees  of  this  company,  except  such  as  may  be  necessary  to 
conform  to  the  statutes  of  the  State  of  and  the  provi- 
sions of  the  charter  of  this  company,  provided  that  such  move  be  not  made 
before  ..,  19 ^e 

^"*  By-laws  generally  provide  that  directors .  may  fill  vacancies  in  the  board. 

^^  The  above  form  may  be  used  except  where  otherwise  prescribed  in  the  articles 
of  incorporation  or  by-laws.  In  some  states  resolutions  of  directors  appointing  com- 
mittees, both  executive  and  other  committees,  are  expressly  authorized  by  statute,  with 
powers  such  as  provided  for  in  the  resolution  or  in  the  articles  of  incorporation  or  the 
by-laws. 

^®  Construed  in  National  Carbon  Co.  Inc.  v.  Bankers*  Mortgage  Co.  of  Topeka, 
Kansas  111  F.(2)  614. 
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312.  AUTHORIZING  PARTICULAR  OFFICERS  TO  EMPOWER  ANY 

AGENT  TO  EXECUTE  BONDS 

Whereas,  it  frequently  becomes  necessary  for  a  representative  of  the 
company  to  execute  a  bond  on  behalf  of  the  company,  which,  for  lack  of 
time  or  some  other  cause,  it  is  impossible  to  have  executed  by  the  regularly 
elected  officers  of  the  company: 

Therefore  Be  It  Resolved,  That  the  president,  or  either  of  the  vice 
presidents,  by  and  with  the  concurrence  of  the  secretary  or  assistant  secre- 
tary, is  hereby  authorized  to  empower  any  representative  of  the  company 
to  execute,  on  behalf  of  the  company,  any  bond  which  the  company  might 
execute  through  its  duly  elected  officers.^''' 

313.  CONFERRING  AUTHORITY   ON  PRESIDENT  TO  MAKE  CON- 

TRACTS 

Resolved,  That  the  president  of  Inc.  is  hereby 

authorized,  tmtil  otherwise  ordered,  to  enter  into,  execute  and  deliver  in 
the  name  and  on  behalf  of Inc.  any  contract,  agree- 
ment, conveyance  or  other  instrument  that  may  be  deemed  by  him  neces- 
sary and  proper  for  the  business  of  the  corporation  without  further  act  or 
resolution  of  this  Board,  and  that  the  secretary  is  hereby  authorized  and 
directed  to  attach  the  corporate  seal  thereto  and  to  attest  the  same  by  his 
signature. 

314.  AUTHORIZING   PRESIDENT   TO    EXECUTE   CORPORATE   IN- 

STRUMENTS 

Resolved,  That  the  President  of  this  company  is  hereby  authorized 
and  empowered  to  make,  execute  and  deliver  deeds  conveying  real  estate 
belonging  to  this  company,  to  make,  execute  and  deliver  notes  secured  by 
mortgage  covering  any  real  estate  owned  by  this  company,  and  to  make, 
execute  and  deliver  any  and  all  kinds  of  agreements  which  shall  be  binding 
on  this  company.^^ 

315.  AUTHORIZING  POWERS  OF  PRESIDENT 

Resolved,  That  the  President  of  this  corporation  be,  and  he  is,  hereby 
authorized  to  manage  the  business  of  the  corporation,  during  the  interim 
between  stockholders'  meetings,  hire  and  discharge  all  servants,  employees, 
agents,  solicitors,  salesmen,  janitors,  engineers,  porters,  male  and  female, 
determine  their  wages,  compensation  and  commission  for  services  rendered, 
also  borrow  all  money  needed  for  the  corporation  business  and  expenses. 


2"^  From  Denecke  v.  West,  184  Iowa  600,  169  N.W.  97. 

^^  See  DuBois-Matlack  Lumber  Co.  v.  Henry  D.  Davis  Lumber  Co.,  149  Ore.  671, 
42  P. (2)  152,  where  it  was  held  not  to  authorize  execution  of  notes  in  name  of  corpo- 
ration for  another  corporation. 
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and  sign  all  notes,  trust  deeds,  assignments,  chattel  mortgages  and  docu- 
ments required  by  the  lender,  also  purchase  all  supplies  and  machinery 
used  in  the  transaction  of  the  corporation's  business;  also  determine  the 
purchase  and  sale  price  of  all  goods,  wares  and  merchandise  purchased  or 
sold  by  the  corporation  or  its  agents,  servants  and  employees,  also  increase 
or  reduce  the  scope  of  the  corporation's  business ;  also  pay  all  debts  of  the 
corporation  or  borrow  the  necessary  funds  to  pay  same;  also  enlarge  and 
build  any  additions  he  may  deem  necessary  to  the  corporation's  property 
and  open  all  branches  he  may  deem  necessary. 

316.  AUTHORIZING  PRESIDENT  TO  ORGANIZE  SUBSIDIARY  COR- 

PORATION 

Resolved,  That  whereas  this  corporation  is  the  owner  of  the 

Company,  which  is  its  bus  division,  and  whereas  it  is  to  the  benefit 

of  the  corporation  to  separately  incorporate  its  bus  lines : 

Now  Therefore  Be  It  Resolved,  That ,  president 

of  this  corporation,  be  and  he  is  hereby  authorized  to  employ  counsel  and 

to  organize  a  corporation  to  be  known  as  the Company 

with shares  of  no  par  value  stock  and shares 

of  preferred  stock  with  a  par  value  of dollars  per  share, 

which  stock  shall  bear per  cent  per  annum  accumulative 

dividends ;  Further,  That  he  be  authorized  to  transfer  to 

Company  all  of  the  assets  of  the Company  and  receive 

in  exchange  therefor  shares  of  said  preferred  stock  and 

„ shares  of  said  common  stock  of  no  par  value.^^ 

317.  CONTINUING  EMPLOYMENT  OF  MANAGER  AND  ENUMERAT- 

ING HIS  POWERS 

Resolved,  That  be  continued  as  manager  of  the 

Company,  for  the  ensuing  year,  and  that  he,  as  such 

manager,  is  hereby  delegated  general  power  to  manage  the  business  and 
affairs  of  the  company,  to  hire  employees  and  fix  the  pay  and  salaries 
thereof,  including  his  salary  and  the  right  to  discharge  such  employees,  to 
purchase  goods  for  manufacturing  purposes,  to  make  or  authorize  sales 
thereof,  and  to  carry  out  the  method  and  plans  of  conducting  the  com- 
pany's business  adopted  in  the  past,  and  is  authorized  to  draw  checks  on 
moneys  deposited  in  the  bank  or  elsewhere  and  to  do  all  things  necessary 
with  a  view  of  carrying  out  the  object  of  the  company  and  as  in  his  judg- 
ment may  seem  best.^^ 


2^  From  Lancaster  v.  Tri-State  Transit  Co.,  Louisiana,  182  La.  185,  161  S.  321. 

3°  Held  authorized  in  Schulte  v.  Ideal  Food  Products  Co.,  208  Iowa  1€1,  226  N.W. 
174. 

As  to  power  of  general  manager  of  corporation  to  make  contract  of  employment, 
see  2  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  dlZ-dl^  and  Supplement. 
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318.   CONFERRING  BROAD  POWERS  ON  PRESIDENT  OF  CORPO- 
RATION 

Be  It  Resolved,  by  the  Board  of  Directors  and  corporation  that 

,   President   of   the   corporation,   be   and   he   is   hereby 

authorized  to  enter  into  any  and  all  manner  of  contracts  for  and  on  behalf 
of  the  corporation,  in  connection  with  the  company's  business,  such  as 
drilling  contracts,  or  any  other  undertaking  necessary  and  incidental  to  the 
corporation's  business,  as  set  forth  in  the  objects  and  purposes  of  its 
charter ;  to  borrow  money  for  and  on  behalf  of  the  corporation  and  to  bind 
the  corporation  in  connection  therewith  by  the  execution  of  mortgages, 
chattel  mortgages  or  bills  or  notes  of  exchange  or  such  other  instruments 
as  may  be  necessary. 

Be  It  Further  Resolved,  That  the  President  of  the  corporation  shall 
have  authority  to  deposit  all  money  belonging  to  the  corporation  in  the 
bank  and  to  withdraw  the  same  by  the  signing  of  checks.^^ 


319.   APPOINTING  GENERAL  MANAGER  AND  AUTHORIZING  CON- 
TRACT 

Resolved,  That  be  appointed  general  manager  of 

Company  and  that  a  contract  be  entered  into  between 

and Company,  containing  the  follow- 
ing terms  and  conditions :  That shall  agree  to  enter  the 

services  of Company  as  general  manager  and  promise 

faithfully,  honestly  and  diligently  to  give  and  devote  his  time  and  labor 

exclusively  to Company  for  the  space  of  ten  years  from 

,  19 In  consideration  whereof  the  said 

Company  shall  agree  to  allow  and  pay  said at  the  rate 

of  one  hundred  ($100)  dollars  per  week,  payable  as  follows,  to  wit :  Not 
more  than  fifty  ($50)  dollars  per  week  in  cash,  the  balance  remaining  due 
and  unpaid,  being  the  difference  between  the  whole  amount  paid  in  cash  on 
account  of  wages  and  the  total  amount  of  wages  of  $100  per  week  for  the 
number  of  weeks  that  he  shall  have  faithfully  and  truthfully  performed  the 
duties  of  manager,  shall  be  paid  by  issuing  to  him  in  his  name  as  many 
shares  of  the  common  stock  of  the  company  as  the  sum  so  due  and  unpaid 
will  purchase  at  one  hundred  ($100)  dollars  per  share.    The  number  of 

shares  so  issued  shall  at  no  time  exceed  one  hundred.   That,  if  

or Company  refuse,  neglect,  or  fail  faithfully 

and  truthfully  to  perform  any  condition  or  conditions  of  this  agreement,  it 
shall  cease  to  be  binding  upon  either  party  thereto.'^- 


^^From  Rappeport  v.  Patten,  13  S.(2)  497  (La.  App.). 

^2  Adapted  from  Maune  v.  Unity  Press,  143  N.Y.  App.  Div.  94,  127  N.Y.S.  1002, 
in  which  the  above  resolution  was  held  to  be  a  binding  contract. 
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320.  PLACING   LIMIT   ON   CONTRACTING   AUTHORITY   OF   OFFI. 

CERS  UNLESS  CONCURRED  IN  BY  THREE  STOCK- 
HOLDERS OWNING  ONE-THIRD  OF 
CAPITAL  STOCK 

Resolved,  That  no  contracts  involving  an  obligation  of  this  corporation 
in  excess  of  Fifteen  Hundred  Dollars  ($1,500.)  shall  be  made  by  any  offi- 
cer of  this  corporation  authorized  under  its  By-laws  to  make  same,  unless 
concurred  in  by  three  stockholders  who  each  own  one-third  of  the  capital 
stock.^^ 

321.  ESTABLISHING  POSITION  OF  ARCHITECT  AND  AUTHORIZ- 

ING FEE  ON  PERCENTAGE  BASIS 

Resolved,  That  the  office,  position  or  place  of  employment  of  County 
Architect  be,  and  the  same  is  hereby  established,  created  and  provided  for, 
and  that  the  rate  of  compensation  shall  be  as  follows : 

The  compensation  of  the  County  Architect  shall  be  a  fee  of  six  per  cent 
(6%)  on  all  work  under  his  supervision,  in  accordance  with  the  rules  of 
the  American  Institute  of  Architects,  said  compensation  to  be  paid  only 
on  work  ordered  by  the  Board  of  Commissioners  of  Cook  County,  or 
approved  by  it,  provided  that  all  plans  and  specifications  for  County  work 
shall  become  the  property  of  Cook  County. 

The  aforesaid  compensation  shall  be  divided  one  and  one-quarter  per 
cent  (l}i%)  for  preliminary  studies  and  sketches,  three  per  cent  (3%) 
for  plans,  specifications  and  details,  as  may  be  accepted  and  approved  by 
the  Board  of  Commissioners  of  Cook  County,  and  to  such  superintendents 
as  may  be  deemed  advisable  by  the  Superintendent  of  Public  Service  and 
performed  under  his  direction,  payments  to  be  made  for  amount  of  work 
done  in  accordance  with  these  limitations.^* 

322.  APPOINTING  PAYING  AGENT  UNDER  TRUST  INDENTURE 

Resolved,  That  the  Trust  Company  of  

,  be  and  hereby  is  appointed Paying  Agent  in 

accordance  with,  and  under  the  terms  of,  the  aforesaid  letter  of  commitment 
and  trust  Indenture. 

323.  AUTHORIZING  EMPLOYMENT  OF  ATTORNEYS,  ETC. 

Resolved,  That ,. (one  of  the  directors)  be  directed 

to  confer  with .,  or  his  attorney,  and  to  state  to  him  the 

situation  of  this  company,  and  in  the  event  that  con- 
tinues to  press  his  claim,  that  be  directed  to  employ 

competent  counsel  to  represent  said  company  in  such  action  and  any  sub- 
sequent proceedings  which may  take  against  said  com- 


3^  From  Falcon  Co.  v.  Com.  Int.  Rev.,  41  BT.A.  1128,  1131. 
3^  From  Eric  E.  Hall  v.  Com.  Int.  Rev.,  33  B.T.A.  953-955. 
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pany,  and  that be,  and  hereby  is,  given  full  power  to 

take  any  and  all  such  steps  therein  as  may,  after  consultation  with  said 
counsel,  seem  advisable  for  the  best  interest  of  said  company .^^ 

324.  APPOINTING  PROXY  TO  VOTE  STOCK  OF  THE  CORPORATION 

Resolved,  That be  and  he  is  hereby  constituted  and 

appointed  the  true  and  lawful  attorney  and  agent  of  this  company  to  vote 
as  its  proxy  and  representative,  and  in  its  name,  place  and  stead,  all  the 

shares  of  the  capital  stock  of  the Inc.  that  this  company 

is  entitled  to  vote,  at  any  and  all  meetings  of  the  stockholders  and^at  any 
and  all  adjournment  or  adjournments  thereof,  upon  any  and  all  matters, 
questions  and  resolutions  that  may  come  before  such  meetings  or  any 
adjournment  or  adjournments  thereof,  with  full  power  of  substitution  and 
revocation,  and  full  power  and  authority  are  hereby  conferred  upon  the 

said  to  consent  to  and  sign  in  writing  any  and  all 

papers  and  propositions  requiring  the  assent  of  this  company  as  the  owner 
of  record  of ( )  shares  of  its  capital  stock. 

Resolved,  That  the  President  and  the  Secretary  be  and  they  are  hereby 

authorized  and  directed  to  make,  execute  and  deliver  to  the  said 

,  in  the  name  of  and  in  behalf  of  this  company,  and  under  its 

corporate  seal,  a  written  power  of  attorney,  expressing  the  authorization 
hereby  conferred. 

325.  REVOKING  PROXY 

Resolved,  That  the  Board  of  Directors  does  hereby  revoke  and  annul 

a  certain  proxy  given  by  this  company  on  the day  of , 

19 ,  to : ,  authorizing  and  directing  him  to  represent 

his  company  at  any  meeting  or  meetings  of  the  stockholders  of  the 
,  Inc.36 

326.  AUTHORIZING  POWER  OF  ATTORNEY 

Resolved,  That  the  Senior  Vice  President  of  the  Corporation  be  and 
he  hereby  is  empowered  and  directed  to  enter  into,  execute  and  deliver  in 
the  name  and  on  behalf  of  the  Corporation,  a  power  of  attorney  running 

to  to   represent  the  Corporation  in  the  Republic  of 

Bolivia,  the  United  States  of  Brazil,  the  Republic  of  Columbia,  Ecuador 
and  Peru,  and  the  United  States  of  Venezuela,  in  substantially  the  form 
presented  to  this  meeting. 

Power  of  Attorney 

Know  All  Men  by  These  Presents,  That Com- 
pany, a  Corporation  duly  organized  and  existing  under  and  by  virtue  of  the 

^'^From  In  re  Munger  Vehicle  Tire  Co.,  159  F.  901,  903. 
^®  For  forms  of  proxies,  see  Part  IV,  pages  747-759. 
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laws  of  the  State  of .;... ,  has  made,  constituted  and  ap- 
pointed, and  by  these  presents  does  make,  constitute  and  appoint  .....; 

,  of ,  in  the  State  of  ,  to  be 

its  true  and  lawful  attorney,  for  it  and  in  its  name,  place  and  stead, 

to  ask,  demand,  sue  for,  recover,  collect  and  receive  all 

such  sums  of  money,  debts,  dues,  accounts,  legacies,  bequests,  interests, 
dividends,  annuities,  and  demands  whatsoever,  as  are  now  or  shall  hereafter 
become  due,  owing,  payable,  or  belonging  to  me,  and  have,  use  and  take 
all  lawful  ways  and  means,  in  my  name  or  otherwise,  for  the  recovery 
thereof,  by  attachments,  arrests,  distress,  or  otherwise,  and  to  compromise 
and  agree  for  the  same,  and  acquittances  or  other  sufficient  discharges  for 
the  same,  for  me  and  in  my  name,  to  make,  seal,  and  deliver ;  to  bargain, 
sell,  remise,  release,  convey,  mortgage,  and  hypothecate  lands,  tenements, 
and  hereditaments  upon  such  terms  and  conditions,  and  under  such  cove- 
nants, as shall  think  fit.  Also,  to  bargain  and  agree  for, 

buy,  sell,  mortgage,  hypothecate,  and  in  any  and  every  way  and  manner 
deal  in  and  with  goods,  wares,  and  merchandise,  choses  in  action,  and  other 
property  in  possession  or  in  action,  and  to  make,  do,  and  transact  all 
and  every  kind  of  business  of  what  nature  and  kind  soever,  and  also  for 
me  and  in  my  name,  and  as  my  act  and  deed,  to  sign,  seal,  execute,  deliver, 
and  acknowledge  such  deeds,  leases  and  assignment  of  leases,  covenants, 
indentures,  agreements,  mortgages,  hypothecations,  bottomries,  charter  par- 
ties, bills  of  lading,  bills,  bonds,  notes,  receipts,  evidences  of  debt,  releases 
and  satisfaction  of  mortgage,  judgment  and  other  debts,  and  such  other 
instruments  in  writing,  of  whatever  kind  and  nature,  as  may  be  necessary 
or  proper  in  the  premises.  And  I  authorize  my  said  attorney,  and  one  or 
more  attorneys  under  him,  to  substitute,  and  again  at  his  pleasure  revoke. 
Giving  and  granting  unto ,  said  attorney  and  his  substi- 
tute or  substitutes,  full  power  and  authority  to  do  and  perform  all  and 
every  act  and  thing  whatsoever  requisite  and  necessary  to  be  done  in  and 
about  the  premises,  as  fully  to  all  intents  and  purposes  as  I  might  or  could 
do   if    personally   present,    I   hereby   ratifying   and   confirming   all   that 

,  said  attorney  ,  or  his  substitute  or 

substitutes  shall  lawfully  do  or  cause  to  be  done  by  virtue  of  these 
presents. 

In  Witness  Whereof,  I  have  hereunto  set  my  hand  and  seal,  the 
day  of one  thousand  nine  hundred  and 


Signed,  sealed  and  delivered  in  the  presence  of : 


(Add  Acknowledgment) 
327.    RENEWING  POWER  OP  ATTORNEY 


Resolved,  That  the  power  of  attorney  heretofore  granted  to 

to  represent  the  corporation  in  Poland,  executed  under  date 
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,  19 ,  be  and  the  same  hereby  is  extended  and 

continued  in  full  force  and  effect  to  and  including  the  day  of 

,  19 

328.  AUTHORIZING  PRESIDENT  TO  GRANT  POWERS  OF  ATTOR- 

NEY,  GENERAL  AND   SPECIAL 

Resolved,  That  the  President  of  this  Corporation  be  and  he  hereby  is 
authorized  and  empowered  to  grant,  sign  and  dehver  in  the  name  and  under 
the  seal  of  the  Corporation  such  power  or  powers  of  attorney,  either  general 
or  special,  to  such  person  or  persons  as  the  President  may,  from  time  to 
time,  deem  advisable  and  convenient,  including  any  or  all  of  the  following 
powers  and  faculties :  To  appear  and  represent  the  Corporation  before  all 
governmental  departments,  tribunals  and  officials;  to  make  and  enter  into 
agreements  for  the  purchase,  sale  and  transfer  of  real  and  personal  prop- 
erty and  to  execute  and  accept  conveyances  and  transfers  thereof ;  to  buy, 
sell,  trade,  exchange,  deal  in,  import  and  export  any  and  all  kinds  of  goods, 
wares  and  merchandise ;  to  draw,  sign,  endorse,  accept  and  negotiate  checks, 
drafts,  bills  of  exchange,  bills  of  lading  and  other  commercial  documents 
(except  promissory  notes)  ;  to  demand,  collect  and  receive  any  and  all  sums 
of  money,  securities,  documents  and  property  of  every  kind  which  may  be 
due  or  belonging  to  the  Corporation;  to  adjust,  settle  and  compromise 
debts,  accounts  and  claims  pertaining  to  the  business  of  the  Corporation 
and  give  receipts  and  acquittances  therefor ;  together  with  such  other  gen- 
eral and  special  powers  and  subject  to  such  limitations  as  the  President 
may  in  his  discretion  deem  necessary  or  expedient  to  prescribe. 

329.  APPROVING  POWER  OF  ATTORNEY 

Resolved,  That  the  making,  execution  and  delivery  of  the  powers  of 

attorney  granted  by  the  officers  to ,  dated 

,  19 ,  to  represent  the  Company  in  Spain,  be  and  the  same 

hereby  are  in  all  respects  approved,  ratified  and  confirmed. 

330.  REVOCATION  OF  POWER  OF  ATTORNEY 

Resolved,  That  any  and  all  powers  of  attorney  heretofore  executed  and 

delivered  by  the  Company  to  Mr be  and  the  same 

hereby  are  revoked. 

331.  REVOKING  POWER  OF  ATTORNEY  AND  GRANTING  THE 

POWER  TO  ANOTHER 

Resolved,  That  the  President  be  authorized  to  execute  such  power  of 

attorney  to  Mr of  New  Haven,  Connecticut,  on  behalf 

of  the  Company:  and 

Further  Resolved,  That  the  power  of  attorney  heretofore  given  to 

Mr to  act  for  and  on  behalf  of  the  Company  in  New 

Haven,  Connecticut,  and  his  authority  to  manage  the  funds  of  the  Com- 
pany deposited  in  the Trust  Company  of  New  Haven, 
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Connecticut,  hereby  are  revoked  and  rescinded,  and  that  the  account  now 

standing  in  the  name  of  ,  agent,  be  transferred  to  an 

account  in  the  name  of  "The ,  Inc.,  by , 

Special  Agent." 

332.  AUTHORIZING  OFFICERS  TO  APPOINT  AGENTS  OR  ATTOR- 

NEYS IN  CUSTOMS  COLLECTING  DISTRICTS 

Resolved,  That  the  President  and  any  Vice  President  of  the  said 

be,  and  each  of  them  hereby  is,  authorized,  severally, 

on  behalf  of  the  said  Company,  and  as  its  act  and  deed,  to  execute  such 
powers  of  attorney  appointing  agents  and  attorneys  in  the  several  custom 
collecting  districts  within  the  United  States  or  under  the  jurisdiction 
thereof,  or  any  of  them,  as  in  his  opinion  are  Or  may  be  necessary  or 
proper  to  carry  into  effect  the  purposes  and  objects  desired,  said  powers 
of  attorney  to  have  affixed  to  them  the  corporate  seal  of  said  Company 
duly  attested  by  the  Secretary  of  said  Company. 

333.  COPY  OF  RESOLUTION  APPOINTING  ATTORNEY 

At  a  special  meeting  of  the  Board  of  Directors  of  the , 

a  Corporation  established  under  the  laws  of  the  State  of , 

duly  held  on  the  , day  of  ,  a.d.  19 ,  a  quorum 

being  present,  the  following  resolution  was  adopted : 

"Resolved,  That  this  Corporation  hereby  appoint  the  Commissioner  of 
Corporation  of  the  Commonwealth  of  Massachusetts,  or  his  successor  in 
office,  to  be  its  true  and  lawful  attorney,  in  and  for  said  Commonwealth, 
upon  whom  all  lawful  process  in  any  action  or  proceeding  against  this 
Corporation  in  said  Commonwealth  may  be  served,  in  like  manner  and 
with  the  same  effect  as  if  this  Corporation  existed  therein.  And  this  Cor- 
poration hereby  stipulates  and  agrees  that  any  lawful  process  against  it 
which  is  served  on  its  said  attorney  shall  be  of  the  same  legal  force  and 
validity  as  if  served  on  this  Corporation.  This  appointment,  and  the  au- 
thority of  said  attorney,  shall  continue  in  force  so  long  as  any  liability 
remains  outstanding  against  the  Corporation  in  said  Commonwealth,  and 
the  President  and  Clerk  (or  Secretary)  are  hereby  authorized  to  execute, 
in  the  name  of  this  Corporation,  and  under  its  corporate  seal,  a  certificate 
of  authority  or  power  of  attorney  of  the  said  Commissioner  of  Corporation, 
in  conformity  with  this  Resolution  and  the  laws  of  said  Commonwealth/ 

I  hereby  certify  that  the  above  is  a  true  copy  of  the  Resolution  of  the 
Directors  of  this  Corporation,  authorizing  the  appointment  of  an  attorney 
for  the  Commonwealth  of  Massachusetts,  as  recorded  by  me. 

,  Clerk  (or  Secretary). 

334.  AUTHORIZING  FILING  AMENDED  POWER  OF  ATTORNEY 

Resolved,  That  this  Corporation  shall  file  in  the  Office  of  the  Secretary 
of  the  Commonwealth  of  Pennsylvania  an  Amended  Power  of  Attorney  in 
substantially  the  following  form: 
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Amended  Power  of  Attorney 
To  the  Secretary  of  the  Commonwealth  of  Pennsylvania: 
Sir: 

The Company,  Incorporated,  a  foreign  Corpora- 
tion in  compliance  with  the  Act  of  the  General  Assembly  of  Pennsylvania 
entitled  "An  act  to  regulate  the  doing  of  business  in  this  Commonwealth 
by  foreign  corporations,  the  registration  thereof  and  service  of  process 
thereon,  and  providing  punishment  and  penalties  for  the  violation  of  its 
provisions,  and  repealing  previous  legislation  on  the  subject,"  approved  the 
8th  day  of  June,  1911,  does  hereby  certify: 


First:  That  the  title  of  said  Corporation  is  The 

Company,  Incorporated. 

Second:  That  it  is  established,  organized  or  chartered  under  the  laws 

of  the  State  of ,  with  its  principal  office  at  

Street,  ,  

Third  :  The  purpose  of  said  Corporation  is  to  carry  on  the  profession 
of  engineering  and  architecture  in  all  its  branches. 

Fourth:  Its  principal  place  of  business  in  the  Commonwealth  of 
Pennsylvania  is  in  Philadelphia,  and  the  post  office  address  within  the  Com- 
monwealth, to  which  the  Secretary  of  the  Commonwealth  shall  send  by 

mail  any  process  against  it,  served  on  him,  is  -at  No Building, 

Philadelphia,  in  the  county  of  Philadelphia  in  said  Commonwealth, 

Fifth  :  The  said  The Company,  Incorporated 

does  hereby  appoint  the  Secretary  of  the  Commonwealth  of  Pennsylvania, 
and  his  successors  in  office,  to  be  its  true  and  lawful  attorney  and  author- 
ized agent  upon  whom  all  process  in  any  proceeding  against  it  may  be 
serv^,  and  agrees  ihat  service.of  process  qn  the  Secretary  of  the  Common- 
wealth shall  be  of  the  same  legal  force  and  validity  as  if  served  upon  it,  the 
said  Corporation,  and  the  authority  for  such  service  of  process  shall 
continue  in  force  as  long  as  any  liability  remains  outstanding  against  it  in 
the  Commonwealth  of  Pennsylvania. 

In  Testijviony  ,Whejieof,  the  said  Corporation  has  caused  its  corpo- 
rate name  to  be  hereunto  subscribed 
by  its  President  and  its  corporate 
seal  to  be  affixed  and  attested  l)y  its 

(Corporate)  Secretary,    this    day    of 

(Seal     \  ,    19i 

The Company,  Incorporate^ 
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335.    APPOINTING  JUDGES   OF  ELECTION  FROM  AMONG  STOCK- 
HOLDERS   AND   APPROVING   STOCKHOLDERS'   ANNUAL 

REPORT  37 

Resolved,  That  the  following  Stockholders  be,  and  they  are  hereby 
appointed  to  serve  as  judges  of  election  at  the  annual  meeting  of  the  Stock- 
holders  to   be   held  on   Thursday, ,    19 ,  at  

o'clock  M ,  ,  and  ,  and 

Resolved,  That  the  annual  report  of  the  Stockholders,  as  of  December 

31st,   19 ,  submitted  to  the  Board,  be  and  is  hereby  approved,  and 

accepted  by  this  Board. 


Oath  of  Judges 


Commonwealth  of 
County  of  


'I  ss: 


On  this day  of  ,  A.  D.,  19 ,  personally  ap- 
peared before  me,  a  Notary  Public  in  and  for  the  county  aforesaid, 

A 
B 
C 

Stockholders  duly  appointed  judges  by  the  Board  of  Directors  of 

,  Inc.,  to  conduct  an  election  of  said  company,  to  be  held  on  the 

day  of ,  19 ,  who  being  duly  sworn,  or  affirmed, 

do  depose  and  say  that  they  will  well  and  truly  ^^  according  to  law,  conduct 
said  election  to  the  best  of  their  abiUty  and  true  return  make  of  the  same. 
Sworn  to,  or  affirmed,  and 

subscribed   before  me,   the  -j 

day    and    year    aforesaid.  L  Judges 

(Seal)    „ J 

Notary  Public 

336.      ESTABLISHING  BRANCH  OFFICE  IN  FOREIGN  COUNTRY 

Resolved,  That  this  Corporation  establish  a  branch  office  in  the  Re- 
public of  France,  and  for  that  purpose  it  make  application  to  the  proper 
authorities  of  the  said  Republic  of  France  for  commission  to  do  business 
in  the  said  Republic,  and  for  the  purpose  of  complying  with  the  French 
laws,  Mr is  hereby  authorized,  on  behalf  of  this  Cor- 
poration, to  execute  and  file  with  the  proper  officials  of  the  said  Republic 


^"^  Judges  of  election  need  not  be  stockholders,  unless  so  stated  in  charter  or  by- 
laws.   See  Cook  Corps.,  Sec.  605,  page  1766. 

^^  Inspectors  or  judges  of  election  should  be  sworn,  but  if  the  oath  is  forgotten  or 
neglected  the  election  will  not  for  that  reason  be  set  aside.  See  In  re  Mohawk  &  Hudson 
River  Ry.  Co.,  19  Wend.  (N.Y.)  135;  In  re  Wheeler,  2  Abb.  Pr.  (N.S.)  (N.Y.)  361. 
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of  France  all  applications,  petitions,  documents,  undertakings,  and  other 
papers  which  may  be  necessary  and  proper  for  such  purposes,  and  to 
deposit  with  the  proper  officials  money  of  this  Corporation  as  a  guaranty 
that  all  requirements  of  the  laws  of  the  said  Republic  be  faithfully  ful- 
filled by  this  Corporation,  and  certified  upon  behalf  of  this  Corporation  to 
all  instruments  which  this  Corporation  may  be  required  by  the  tax  office 
to  file,  and  to  pay  all  taxes  and  fines  duly  levied  against  this  Corporation 
by  said  tax  office  to  documents,  and  appoint  some  respectable  person  or 
company  to  act  as  surety  for  this  corporation  for  the  payment  of  such  taxes, 
fines,  etc.  and  to  collect  and  receipt  for  any  sum  or  sums  of  money  to 
which  this  Corporation  may  be  entitled  by  way  of  reimbursement  from 
the  said  tax  office  or  other  authorities  of  said  Republic  of  France,  and 

Further  Resolved,  That  the  Secretary  of  this  Corporation  be  and  he 
is  hereby  authorized  and  directed  to  furnish  to  the  proper  authorities  for 
use  in  connection  with  the  establishment  of  said  branch  office,  in  the  Re- 
public of  France 

A  copy  of  the  above  Resolution,  duly  certified  by  his  affidavit  thereto. 

337.  APPOINTING  ATTORNEY  TO  TRANSACT  BUSINESS  IN  FOR- 

EIGN COUNTRY 

Resolved,  That of  the  City  of  , 

State  of  ,  be  made  and  constituted  and  appointed  the 

true  and  lawful  attorney  for  the Corporation  for  the 

transaction  of  its  business  in  the  Dutch  East  Indies,  in  accordance  with 
powers  of  attorney  to  be  duly  approved  by  Counsel. 

Resolved  Further,  That  ,  President  of  this  Cor- 
poration, and  ,  its  Secretary,  be  and  they  are  hereby 

authorized  to  act  and  deliver  to  the  said a  letter  of  at- 
torney to  represent  the  Corporation  in  the  conduct 

of  its  said  business  in  the  East  Indies. 

Whereas,  it  may  be  necessary  to  confer  upon  such  companies  or  agents 
in  foreign  countries,  during  the  absence  of  the  President,  powers  of  attor- 
ney for  the  transaction  of  the  business  of  the Corpo- 
ration, be  it 

Resolved,  That  in  the  absence  of  the  President,  any  Vice  President  be 
and  he  is  hereby  authorized  to  confer  upon  representatives  or  agents  in 
foreign  countries  such  powers  of  attorney  as  may  be  necessary  to  enable 

them  to  transact  the  business  of  the  Corporation  in 

these  countries,  these  powers  to  be  approved  by  counsel  before  execution 
and  they  shall  be  sanctioned  by  the  Secretary  of  the  Corporation,  and  bear 
the  corporate  seal. 

338.  APPOINTING  AGENT  PLENIPOTENTIARY 

Resolved,  That  the  resolution  of  the  Executive  Committee  of  

,    19 ,   "That   Mr be  appointed 
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Agent  Plenipotentiary  of  the  Corporation  in  Mexico 

for  the  purpose  of  negotiating  a  contract  to  provide  for  the  construction  of 
a  railroad  from  Honey,  or  from  a  point  on  the  line  running  between  Honey 
and  Mexico  City,  to  Tampico,  Mexico,  and  for  an  option  to  construct  a 
railroad  from  Tampico,  Mexico,  to  the  American  border  at  or  near  the 
Town  of  Matamoras"  be  and  the  same  is  hereby  ratified  and  confirmed. 

339.  DIRECTING  SECRETARY  TO  PREPARE  STATEMENT  OF  EX- 

PENDITURES   AND    PRESENT    SAME    TO    BOARD    OF 
DIRECTORS  AT  SUBSEQUENT  MEETING 

Resolved,  That  the  secretary  be  and  he  is  hereby  directed  to  prepare  a 
statement,  showing  the  expenditures  made  for  account  of  dredging  opera- 
tions during  the  period  ,   19. ,  and  , 

19. ,  inclusive,  and  present  the  same  to  the  Board  at  its  next  meeting 

for  the  purpose  of  making  a  settlement  with  Director  

for  his  services,  in  connection  with  said  dredging  operations,  in  accordance 
with  a  certain  resolution  adopted  at  the  meeting  of  the  Board  of  Directors 
held  ,  19 39 

340.  DIRECTING  THAT  SECRETARY'S  STATEMENT  OF  EXPENDI- 
TURE BE  SUBMITTED  TO  AUDITING  COMMITTEE  AND 
THAT,   UPON   COMMITTEE'S   APPROVAL,   DIRECTOR  BE 
CREDITED   WITH   CERTAIN   COMMISSION    ON   AMOUNT 

EXPENDED 

Resolved,  That  a  statement  of  expenditures  made  in  connection  with 

dredging  operations  from ,  19 ,  to ,  19 , 

be  submitted  to  the  auditing  committee,  and  upon  said  committee's  verifi- 
cation and  approval  of  the  same  that  Director be  cred- 
ited with  5  per  cent  commission  on  the  amount  expended  in  accordance 
with  the  resolution  passed  by  the  Board  of  Directors  at  its  meeting  of 
,  19 40 

341.  ACCEPTING  RESIGNATION  OF  DIRECTOR 

Resolved,  That  the  resignation  of  , of  his  office  as 

director  of  this  corporation  be  accepted  as  of  the day  of 

,  19.... ,  and  that  the  secretary  inform of  such 

acceptance. 

342.  REMOVING  A  DIRECTOR  FROM  OFFICE 

Resolved,  That be  and  he  is  hereby  removed  from 

office  as  a  director  of  this  corporation  and  that be  and 

he  is  hereby  appointed  a  director  of  the  corporation  in  his  place,  to  hold 
office  during  the  unexpired  term  of  ^^ 

3^  From  Hughes  v.  Pacific  Wharf  &  Storage  Co.,  205  P.  107,  111. 
^°From  Hughes  v.  Pacific  Wharf  &  Storage  Co.,  205  P.  107,  111. 
^^  Statutes  in  some  states  provide  for  removal  by  the  stockholders  of  the  entire 
board  of  directors  or  any  individual  director.   Consult  the  statutes  in  the  various  states. 
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343.  SUSPENDING  PRESIDENT'S   POWERS   PENDING   INVESTIGA- 

TION OF  CHARGES  AGAINST  HIM 

W HEREAS,  ,  and  

have  preferred  charges  in  writing  against ,  President  of 

this  company,  and  have  requested  that  a  time  be  fixed  for  a  hearing  on 
said  charges; 

Resolved,  That  the  secretary  of  this  company  cause  a  copy  of  said 

charges  to  be  served  forthwith  upon  said  ,  President, 

together  with  a  copy  of  this  resolution  and  that  a  hearing  on  said  charges 

be  had  at  a  regular  meeting  of  the  Board  of  Directors  on  the day 

of ,  19 

Resolved,  That  pending  the  hearing  and  determination  of  said  charges, 

,  Vice  President  of  this  company,  shall  have  all  the 

powers  and  shall  perform  all  the  duties  of  President. 

344.  AUTHORIZING  REMOVAL  OF  AUDITOR 

Resolved,  That,  Mr be  removed  from  his  office  as 

one  of  the  auditors  of Inc.,  and  that  Messrs 

and continue  to  act  as  the  sole  auditors  of  the 

corporation. 

345.  AUTHORIZING  REMOVAL  OF  AUDITOR  AND  MAKING  PRO- 

VISION AS  TO  SALARY 

Resolved,  That  it  is  the  opinion  of  this  Board  that  it  is  for  the  best 

interests  of  the  company  that  the  resignation  of  as 

and .„ of   the   company   be   and   it   is 

hereby   forthwith  requested,  provided,  however,  that  

shall  be  paid  a  sum  equivalent  to  his  salary  from  the  present  date  up  until 
the  date  of  the  next  annual  meeting;  and 

Resolved  Further,  That  shall  be  relieved  of  his 

duties  as  such and immediately.^^ 

346.  REQUIRING  BOND  FROM  CORPORATE  OFFICER  OR  AGENT 

Resolved,  That  who  has  been  duly  appointed  (or 

elected)  as  ,  shall  give  to  this  company  a  bond  for  the 

faithful  performance  of  his  duties  as  ,  and  such  bond 

shall  be  in  the  penal  sum  of  dollars  with  

good  and  sufficient  sureties  of  like  amount  to  be  approved  by 

said  Board.^3 


^2  Construed  in  Barber  v.  Wm.  H.  Horstman  Co.,  295  Pa.  253,  145  A.  133. 

^^  The  necessity  for  giving  bonds  is  generally  confined  to  bank  officers.  See 
2  Fletcher  Cyc.  Corps.  (Perm  Ed.),  Sec.  316. 

As  to  power  of  president  of  corporation  to  hire  and  discharge  employees,  see  Sees. 
597,  598  and  Supplement. 
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347.  FIXING  TIME  FOR  HEARING  CHARGES  AGAINST  CORPORATE 

OFFICER  WHOSE  REMOVAL  IS  SOUGHT 

Whereas,    ,    ,    and    

have  preferred  charges  against ,  as  president  of 

this  corporation,  and  have  asked  time  in  which  to  reduce  said  charges  to 
writing,  and  also  asked  that  the  time  be  fixed  for  the  hearing  of  said 
charges : 

Be  It  Resolved,  That  the  said , 

and do,  within  ten  days  from  this  date,  file  with  the  sec- 
retary of  this  corporation  specifications  in  writing  of  the  charges  so  pre- 
ferred, that  the  secretary  do  forthwith  cause  a  copy  of  said  charges  to  be 

served  upon  ,  together  with  a  copy  of  this  resolution, 

and  that  the  hearing  of  said  charges  be,  and  is  hereby  directed  to  be,  had 

at  a  regular  meeting  of  this  Board  to  be  held  on  the  day  of 

,  19 

Resolved,  That , be  not  permitted  to  exercise  any  of 

the  powers  of  the  president  of  this  corporation  until  the  said  charges  have 
been  heard  and  determined. 

Resolved,  That  pending  the  hearing  of  said  charges,  the  vice  president 
of  this  corporation  shall  have  all  the  powers  and  perform  the  duties  of 
president  of  this  corporation  from  this  time  until  said  charges  have  been 
heard  and  determined.^^ 

348.  REMOVING  CORPORATE  OFFICER 

Whereas,  the  Board  of  Directors  have  had,  read  and  considered  the 

charges  of  ,  and  

against and  the  reply  to  same  by ; 

Whereas,  has  absented  himself  from  this  meeting 

and  given  the  Board  no  opportunity  to  examine  into  the  points  made  con- 
troversial; and 

Whereas,  there  are,  in  the  judgment  of  the  Board,  sufficient  undisputed 

facts  disclosed  to  warrant  ^removal  of  as  president  of 

this  Company;  and 

Whereas, has  advised  the  officers  of  this  Company, 

through  his  attorney,  of  his  willingness  to  retire  from  the  Company,  upon 
the  disposal  of  his  stock; 

Resolved,  That  the  finding  of  this  Board  is  that  said  charges  are  sus- 
tained and  that  the  office  of  President  is  hereby  declared  vacant  by  the 
removal  of  ^^ 


^^  From  State  ex  rel.  Blackwood  v.  Brast,  98  W.  Va.  596,  601,  127  S.E.  507. 
^5  From  State  ex  rel.  Blackwood  v.  Brast,  98  W.  Va.  596,  604,  127  S.E.  507. 
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349.  DIRECTING   SECRETARY  TO   APPLY   FOR  LIFE   INSURANCE 
ON  OFFICERS,  MAKE  WIVES  BENEFICIARIES  AND  USE 

CORPORATE  FUNDS  TO  PAY  PREMIUMS 

Whereas,  preliminary  reports  submitted  by  the  Certified  Public  Ac- 
countant of  the  Corporation  indicate  that  the  earnings  for  the  year  19 

will  be  the  largest  realized  during  the  career  of  this  Company  and  it  is 
desired  to  furnish  the  officers  of  the  Corporation  with  some  inducement 
for  keeping  the  earnings  at  the  same  rate  in  succeeding  years,  and  to  even 
stimulate  them  to  greater  efforts,  upon  motion  duly  made,  seconded  and 
carried,  the  following  resolution  was  unanimously  adopted: 

Resolved,  That  the  Secretary  of  the  Corporation  be,  and  hereby  is, 

authorized  and  directed  to  make  application  in  the  name  of  

Company  for  life  insurance  on  the  lives  of  the 

following  officers  in  the  following  amounts: 

L $20,000.00 

A ; 25,000.00 

L.  A 25,000.00 

1 25,000.00 

M 25,000.00 

and  he  is  further  directed  to  make  the  respective  wives  of  the  aforemen- 
tioned persons  the  beneficiaries  of  the  said  policies  to  receive  thejiet  sum 
due  upon  the  death  of  the  insured,  without  the  right  reserved  to  this  Cor- 
poration to  change  such  designation  of  beneficiaries,  and  he  is  further  au- 
thorized and  directed  to  use  the  funds  of  the  Corporation  to  pay  the 
premiums  for  the  aforementioned  policies  of  insurance  as  same  become  due 
from  time  to  time,  and  to  charge  such  premiums  as  expenses  of  the  Cor- 
poration.^^ 

350.  ASSIGNING  RIGHT,  TITLE  AND  INTEREST  OF  COMPANY  ON 
LIFE  INSURANCE  TO  WIVES   OF  EMPLOYEES   AND   AU- 
THORIZING PAYMENT  OF  PREMIUMS  BY  CORPORATION 

Whereas,  this  Corporation  is  carrying  the  following  described  policies 
of  life  insurance: 

Policy  No.  Name  of  Company  Name  of  Insured 


and 

Whereas,  this  Corporation   is  desirous  of   recognizing  the  valuable 
services  to  the  Company  of  the  above  named  employees  and  of  indemnifying 

-"^From  L.  Hymen  &  Co.  v.  Com.  Int.  Rev.,  21  B.T.A.  159,  162. 
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the  wife  of  each  of  said  employees  for  the  loss  to  said  wife  of  her  hus- 
band's salary  in  the  event  of  his  death  while  in  the  employ  of  the  Company ; 

Resolved,  That  this  Board  hereby  authorizes  and  directs  that  proper 
instruments  of  absolute  assignment  be  fully  executed  and  filed,  trans- 
ferring all  the  right,  title  and  interest  of  the  Company  as  a  beneficiary 
under  said  policies,  as  follows : 

Policy  # to  H ,  wife  of 

"  # "    H ,  " 

"  #11111  "  M."*ZZIIII!  " 

"  # "    M ,  " 

"  # "    F ,  " 

"  # "    F ,  " 

"  # "    P ,  " 


"    P. 


Resolved  Further,  That  this  Corporation  continue  to  pay  the  pre- 
mium cost  of  carrying  the  above  described  policies  and  to  charge  cost  to 
the  operating  expenses  of  the  business  until  further  action  of  this  Board.*^ 


351.   AUTHORIZING  SALE  OF  STOCK  TO  EMPLOYEE  PURSUANT 
TO  PROVISION  IN  ARTICLES  OF  INCORPORATION 

Whereas,  by  amendment  to  the  Articles  of  Association  of  the  Sani- 
tarium, it  is  authorized  to  issue  and  offer  for  sale  additional  shares  of  capi- 
tal stock  up  to  the  balance  of  its  authorized,  but  as  yet  unissued,  capital 
stock,  namely,  four  hundred  (400)  shares  to  its  employees  in  consideration 
for  services  or  money  as  the  Board  of  Directors  may  determine ;  and 

Whereas,  it  is  in  the  best  interests  of  the  Sanitarium  and  its  stock- 
holders to  sell  a  portion  of  such  stock  to  ,  Associate 

Medical  Director  of  the  Sanitarium,  who  has  agreed  to  purchase  such  stock 
upon  the  terms  hereinafter  set  forth ; 

Resolved,  That  the  officers  of  the  Sanitarium  be  and  they  hereby  are 

authorized  and  directed  to  sell  to thirty  (30)  shares  of 

the  capital  stock  of  the  Sanitarium  at  a  price  of  $185  a  share,  twenty  (20) 
shares  to  be  sold  for  cash  payable  upon  delivery  of  such  shares  and  the 
remaining  ten  (10)  shares  to  be  transferred  at  said  price,  as  part  of  the 

compensation   of   ,  pursuant  to  the  resolution   of  the 

directors  adopted  ,  19 

Further  Resolved,  That  the  officers  of  the  Sanitarium  be  and  they 
hereby  are  authorized  and  directed  to  institute  proceedings  for  a  declara- 
tory judgment  with  respect  to  the  validity  of  said  amendment  to  the  Arti- 
cles of  Association  and  the  powers  of  the  Board  of  Directors  thereunder, 
and  that  the  arrangement  for  sale  of  such  stock  to  


From  L.  Hymen  &  Co,  21  BT.A.  159,  163. 
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provides  for  consummation  upon  approval  thereof  by  counsel  for  the 
Sanitarium. 

352.  CANCELLING     THE     EXISTING     PREFERENCE     SHARES     OF 
STOCK  ISSUED  AT  THE  REQUEST  AND  FOR  THE  BENE- 
FIT OF  DIRECTORS 

Resolved,  That  this  Company  does  accept  surrender  of  the  existing 

preference  shares  of  Series stock  and  of  all  claims  of  the 

aforesaid  ,  and   

thereto,  and  does  hereby  revoke  and  cancel  the  authority  heretofore  given 
for  the  issuance  thereof,  and  that  the  counsel  of  this  Company  be  requested 
to  cause  such  proceeding  to  be  taken  as  may  be  necessary  for  the  purpose 
of  reducing  the  capital  of  this  Company  to  the  original  amount  of 
$4,000,000  of  common  stock,  and  that  the  authority  to  create  any  preferred 
stock  be  put  at  end.^^ 

353.  APPOINTING   SPECIAL   COMMITTEE   OF   BOARD    OF   DIREC- 
TORS TO  DETERMINE  WHICH  EMPLOYEES,  INCLUDING 
OFFICERS,    SHALL    RECEIVE    OPTIONS    TO    PURCHASE 

STOCK  AND  ORDERING  A  REPORT  THEREON 

Resolved,  That  ,   ,   

and be  and  they  hereby  are  appointed  as  a  spe- 
cial committee  of  this  Board  to  consider,  in  consultation  with  the  officers 
of  the  Company,  and  recommend  to  this  Board  the  names  of  such  of  the 
Company's  executive  and  administrative  employees,  including  officers,  to 
whom  options  authorized  to  be  issued  by  Article  XI  of  the  By-laws  of  the 
Company  shall  be  issued  and  the  respective  amounts  of  shares  of  common 
stock  which  they  recommend  should  be  issued  to  each  such  employee  and 
to  each  member  of  this  Board  a  report  containing  such  recommendations, 
together  with  a  statement  of  the  salary  and  other  compensation  of  each 
such  employee  (whether  or  not  including  among  those  to  whom  it  is  rec- 
ommended that  options  be  granted),  his  length  of  service  with  the  Com- 
pany and  his  responsibilities,  and  a  form  of  option.^^ 

354.  RECOMMENDING  ADOPTION   BY   SHAREHOLDERS    OF   NEW 

ARTICLE  IN  BY-LAWS  EMBODYING  EMPLOYEES' 
SHARE-PURCHASE  PLAN 

Resolved,  That  the  Share-Purchase  Plan  for  officers  and  other  em- 
ployees of  the  Corporation  embodied  in  the  following  proposed  new  Article 
XI  of  the  By-Laws  of  the  Corporation  be  and  the  same  hereby  is  recom- 
mended to  the  shareholders  for  adoption: 

Article  XI.    Share-Purchase  Plan :  Options  not  transferable  ex- 
cept by  operation  of  law  on  the  death  of  the  holder  expiring  five  years 


^«  Adapted   from   Dillon   v.   Commercial    Cable    Co.,   87    Hun    (N.Y.)    444,    34 
N.Y.S.  370. 

-*«  From  Holthusen  v.  Budd  Mfg.  Co.,  50  F.S.  621. 
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from  the  issuance  thereof  to  purchase,  for  125%  of  the  market  price 
thereof  at  the  time  of  the  issuance  of  such  options,  an  aggregate  of  not 
in  excess  of  300,000  authorized  and  unissued  shares  of  common  stock 
without  par  value  of  the  Corporation  may  at  any  time  or  from  time  to 
time  within  one  year  from  the  date  of  the  adoption  of  this  Article  XI 
be  granted  by  the  Corporation  with  approval  of  the  Board  of  Directors 
to  such  of  the  Corporation's  executive  and  administrative  employees 
(including  officers)  and  in  such  amounts  as  the  Board  may  determine.^^ 

355.  AUTHORIZING  STOCK  PURCHASES  BY  EMPLOYEES,  STOCK 
TO  REVERT  TO  CORPORATION  AT  PAR  WITH  INTEREST 

UPON  SEVERANCE  FROM   CORPORATION 

Resolved,  That  it  is  the  sense  of  the  Directors  of  the  Company  that 

from  and  after ,  19. ,  employees  of  the  Corporation,  while 

they  continue  to  be  such,  should  be  given  an  opportunity  to  participate  in 
the  earnings  of  the  Company  by  being  permitted  to  purchase  at  par  at 
certain  times  to  be  hereafter  fixed  by  the  Board  of  Directors  shares  of  the 
common  stock  of  the  Company ;  and  that  the  number  of  shares  to  be  held 
by  any  one  employee  of  the  Company  shall  be  hereafter  fixed  (subject 
to  the  further  order  of  the  Board  of  Directors),  and  that  all  such  stock 
to  be  subscribed  and  paid  for  by  employees  should  be  issued  upon  condi- 
tion that  the  termination  of  the  employment  of  such  employee  by  death, 
resignation  or  discharge  would  cause  the  stock  then  held  by  such  employee 
to  revert  to  the  Company  at  its  par  value,  with  interest  at  six  per  cent  per 
annum  from  the  last  dividend  day,  and  that  the  Board  of  Directors  shall 
have  the  power  to  indicate  what  portion  of  said  stock  and  which  particular 
shares  are  to  be  issued  upon  the  conditions  mentioned,  and  which  are  not.^^ 

356.  AUTHORIZING  CASH  PAYMENT  TO  STOCKHOLDER  EMPLOY- 
EES AND  TO  INDIVIDUAL  WHO  ACQUIRED  STOCK  FROM 
EMPLOYEES    FOR    STOCK    WHERE    NO    PART    OF    PUR- 
CHASE PRICE  REMAINS  UNPAID  AND  ADJUSTMENT  BY 

CANCELLATION   WHERE   PART    REMAINS    UNPAID 

Whereas,  Mr has  heretofore  sold  to  employees  of 

the  Corporation  at  $100  per  unit  2,010  units  of  1  share  of  preferred  and  1 
share  of  common  stock  pursuant  to  contracts  providing  for  payment  for 


so  From  Holthusen  v.  Budd  Mfg.  Co.,  50  F.S.  621. 

Statutes  in  some  states  expressly  provide  as  to  employees'  stock.  As  to  stock 
purchase-plans,  see  4  Corp.  Pr.  Rev.  No.  3,  pages  35-46;  8  North  Carolina  L.  Rev. 
161-178;  21  California  L.  Rev.  358-366. 

Offer  by  corporation  to  employees  of  opportunity  to  subscribe  to  stock,  together 
with  form  of  acceptance  of  offer  is  set  out  in  full  in  Gardner  Governor  Co.  v.  Com. 
Int.  Rev.,  27  B.T.A.  1171,  holding  that  stock  subscription  plan  was  essentially  a  con- 
tract of  purchase  and  sale  rather  than  a  contract  of  employees.  As  to  stock  purchase- 
plans,  see  Corporate  Financial  Policy  (pages  414-425)  by  Guthmann  &  Dougall,  and 
Washington  Corporate  Executives'  Compensation,  pages  86-93. 

s^  From  M.  W.  S.  Realty  Co.  v.  Com.  Int.  Rev.,  21  B.T.A.  133. 
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such  stock  out  of  the  dividends  thereon,  and  acting  with  regard  for  the 
interests  of  the  Corporation  has  since  repurchased  1,340  of  such  units  at 
the  same  price  of  $100  per  unit  and  has  been  ready  to  repurchase  the  re- 
maining 670  of  such  units  if  and  when  desired  by  the  holders  thereof ;  and 

Whereas,  employees  still  holding  250  of  such  units  have  fully  paid 

therefor,  and  employees  holding  420  of  such  units  have  paid  $. 

on  account  of  the  purchase  price  thereof  and  have  still  to  pay  $ 

thereon ;  and 

Whereas,  in  the  judgment  of  the  Board  of  Directors,  the  outstanding 
capital  stock  of  this  Corporation  should  be  reduced  and  the  first  oppor- 
tunity to  surrender  stock  should  be  offered  to  employees  and  to  Mr. 
in  respect  of  the  stock  which  he  has  personally  reac- 
quired from  employees  as  above  set  forth : 

Resolved,  That  this  Corporation  offer  to  such  employees  as  are  stock- 
holders and  to  Mr. ,  in  respect  of  the  stock  acquired 

by  him  from  employees,  that,  upon  surrender  and  delivery  of  certificates 
for  such  stock,  this  Corporation  will  pay  therefor  the  sum  of  $100  per 
unit  of  1  share  of  preferred  and  1  share  of  common  stock,  such  price  to 
be  paid  in  cash  where  part  of  the  purchase  price  of  such  stock  remains 
unpaid,  such  price  to  be  paid  to  such  extent  by  the  cancellation  of  the  lia- 
bility for  such  remaining  payment  and  in  cash  to  the  extent  that  payment 
has  heretofore  been  made  on  account  of  the  purchase  price  of  such  stock ; 

Resolved,  Upon  the  assignment  by  Mr to  this  Cor- 
poration of  the  contracts  with  employees  for  the  purchase  of  said  420 
units  of  stock  in  respect  of  which  payment  has  not  yet  been  completed, 

that  this  Corporation  pay  to  Mr therefor  the  sum  of 

$12,971.62,  representing  the  remaining  liability  of  the  purchasers  of  such 
stock  and  take  Over  and  assume  the  rights  and  obligations  which   Mr. 

has  had  and  to  which  he  has  been  subject  in  respect  of 

such  stock  purchase  contracts. ^^ 

357.   EXPRESSION  OF  SORROW  UPON  DEATH  OF  ASSOCIATE 

Whereas,  in  the  death  of ,  a  member  of  the  Board 

of  Directors  of  The  , Corporation,  there  has  been  lost 

to  the  United  States  and  the  world  one  of  its  foremost  citizens,  a  man  of 
keenest  intellect,  a  builder  of  marvelous  constructive  force,  and  a  coun- 
sellor of  great  wisdom; 

Now  Therefore  Be  It  Resolved,  That  the  Board  of  Directors  of  The 
Corporation,  being  deeply  sensible  of  the  loss  thus  sus- 
tained, shall  and  it  hereby  does  note  in  its  records  its  tribute  to  the  life 

and  worth  of  Mr ,  and  its  appreciation  of  his  noble 

character  and  the  eminent  services  he  has  rendered  to  his  country  and  to 
humanity ;  and 


'^^  From  Rollin  C.  Reynolds  v.  Com.  Int.  Rev.,  44  B.T.A.  342,  349. 
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Be  It  Further  Resolved,  That  a  copy  of  this  resolution  be  tendered 
to  his  bereaved  family. 

358.  EXPRESSION  OF  SORROW  UPON  DEATH  OF  A  MEMBER 

(another  form) 

Resolved,  That  the  Board  of  Directors  of  this  Corporation,  having 

heard  with  profound  regret  of  the  death  of ,  now  direct 

that  there  be  placed  upon  the  record  of  this  Meeting,  an  expression  of 
their  personal  sorrow  and  sense  of  loss  at  his  death.  He  was  a  member  of 
the  first  Board  of  Directors  of  this  Corporation,  and  as  such  proved  him- 
self, by  his  wise  counsel,  of  great  value  to  this  Corporation,  and 

Resolved,  That  a  copy  of  the  foregoing  Resolution  be  sent  to  the  mem- 
bers of  his  family. 

359.  EXPRESSION  OF  SYMPATHY  TO  INJURED  BOARD  MEMBER 

Be  It  Resolved,  That  this  Board  has  heard  with  sincere  regret  of  the 

accident  to  Mr ,  our  fellow  Director,  and  begs 

to  extend  to  him  its  sincere  sympathy  and  to  assure  him  of  the  best  wishes 
of  this  Board  for  his  speedy  and  safe  recovery. 

360.  RATIFYING  UNAUTHORIZED  ACT  OF  CORPORATE  OFFICER 

Whereas,  the  Secretary  (or  as  the  case  may  be)  of  this  Corporation 

on  the day  of ,  19 ,  assumed  on  behalf  of  the 

Corporation  to (describe  particularly  act  to  be  ratified). 

Resolved,  That  the  aforesaid  action  of  said  Secretary  be,  and  the  same 
is  hereby  ratified,  approved  and  confirmed  as  the  act  of  this  Corporation, 
to  all  intents  and  purposes,  to  the  same  extent  as  if  it  had  been  originally 
authorized  by  the  Corporation.^^ 

361.  DIRECTORS*  OMNIBUS  RESOLUTION  RATIFYING  ALL  ACTS 
AND  TRANSACTIONS  OF  PRESIDENT,  VICE  PRESIDENT 

AND  SECRETARY  SINCE  FIRST  DIRECTORS*  MEETING 

Resolved,  That  all  and  singular  the  acts  and  transactions  of  the  presi- 
dent, vice  president  and  secretary  of  this  Corporation,  since  the  first  direc- 
tors' meeting  of  this  Corporation,  which  was  held  on  the day  of 

,  19 ,  to  the  date  hereof,  all  of  which  transactions  are 

known  to  us,  be  and  they  are  hereby  ratified,  approved  and  confirmed  as  the 
acts  of  this  Corporation.^* 

^^  Board  of  directors  may  ratify  any  act  of  a  corporate  officer  or  agent,  other  than 
their  own,  which  it  could  have  authorized  in  the  first  instance.  See  2  Fletcher  Cyc. 
Corps.   (Perm.  Ed.),  Sec.  762  and  Supplement. 

^^  From  Hotaling  v.  Hotaling,  224  P.  455,  459,  where  it  was  held  that  the  above 
resolution  did  not  ratify  and  validate  a  purported  deed  which  had  been  authorized  to  be 
recorded  only  on  a  contingency  at  a  joint  meeting  of  stockholders  and  directors  without 
sufficient  quorum  of  directors. 
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362.    RATIFYING    PAYMENT    OF    COMPENSATION    TO    THE    VICE 

PRESIDENT    AND    MANAGER,    AUTHORIZED    BY 

THE  PRESIDENT 

Whereas, has  been  in  the  employ  of  the 

Company  since  its  organization  as  its  managing  agent  and  man- 
ager; and 

Whereas,  he  has  been  paid  by  authority  of  the  President  

thousand  dollars  ($ ),  on  account  of  the  services  ren- 
dered foe  the  company; 

Therefore  Be  It  Resolved,  That  the  acts  of  said  President,  in  ad- 
vancing and  paying  the  said  said  sum  of  

dollars  ($ )  on  account  of  his  services,  be  and  the  same 

is  hereby  approved,  ratified  and  confirmed. ^^ 


55  From  Bassett  v.  Fairchild,  132  Gal.  637,  64  P.  1082. 

As  to  ratification  of  corporation  officers,  see  13  Fletcher  Cyc.  Corps.  (Perm.  Ed.), 
Sec.  5795  and  Supplement. 
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SECTION  3 

PERTAINING  TO 
BOOKS,  AMENDING  CHARTER,  BY-LAWS,  ETC. 

363.    AUTHORIZING  FILING  AMENDED  CERTIFICATE  OF  AUTHOR- 
ITY BY  FOREIGN  CORPORATION 

Resolved,  That  the  Officers  of  this  Company  be  and  they  are  hereby 
authorized  and  directed  to  file  in  the  office  of  the  Auditor  General  of 
Pennsylvania  an  amended  registry  certificate  in  the  following  form  or  to  the 
following  effect : 

APPLICATION  FOR  AN  AMENDED  CERTIFICATE 

OF  AUTHORITY 

BY  A 

FOREIGN  BUSINESS  CORPORATION 

TO  THE  COMMONWEALTH  OF  PENNSYLVANIA 
DEPARTMENT  OF  STATE: 

In  compliance  with  the  provisions  of  Article  X,  of  the  Business  Corporation 
Law,  (Act  of  May  5,  1933,  P.L.  364),  application  is  hereby  made  for  an 
amended  Certificate  of  Authority: 

1st.     The  name  under  which  the  applicant  corporation  received  a  Certificate 
of  Authority  to  do  business  within  the   Commonwealth  of  Pennsylvania  is 


2nd.  The  name  of  the  State  or  Country  under  the  laws  of  which  the  corpora- 
tion is  formed,  and  the  address  of  the  principal  office  in  said  State  or  Coun- 
try is: 


A 

(State  or  Country) 

B 

(Number)  (Street)  (City) 
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3rd.    The  address  of  its  registered  office  is : 

(Number)  (Street)  (City) 

in  the  county  of 

4th.     An  amended  Certificate  of  Authority  is  desired  because  of  the  following* 


STATE  OF  .., 
COUNTY  OF 


•[  ss: 


On  this  day   of  ,  A.   D.    19 , 

before  me,  the  subscriber,  a  Notary  Public,  in  and  for  the  county  and  state 

aforesaid,  personally  appeared  President,  and  

,  Treasurer,  (or  Secretary),  who  being  duly  sworn  according  to  law, 

say  that  the  facts  set  forth  in  the  foregoing  statement  are  true. 


President 
CORPORATE 
SEAL 


Treasurer  (or  Secretary) 

Sworn  and  subscribed  before  me,  the  day  aforesaid. 


Notary  Public 
NOTARY 

My  Commission  expires  seal 

Approved  and  filed ., 

Amended  Certificate  of  Authority  issued 

Foreign  Corporation  Vol Page 


Secretary  of  the  Commonwealth 

*  Paragraph  four  should  set  forth : 

A.  If  the  appHcation  is  for  permission  to  do  other  or  additional  business, 
"the  character  and  nature  of  the  business  it  proposes  to  do  under  the  amended 
Certificate  of  Authority." 

B.  If  the  application  is  for  a  change  of  name,  "the  new  name  under  which 
it  proposes  to  do  business." 

C.  If  the  application  is  for  change  of  registered  office,  "the  address,  includ- 
ing street  and  number,  if  any,  to  which  the  registered  office  is  to  be  changed." 

364.   APPROVING  BILLS  1 

Resolved,  That  the  bill  rendered  by  the Bank  for 

Dollars  ($ )  for  its  services  in  acting  as  Trans- 


*  See  Stagg  v.  Kansas  Assn.,  185  P.  893,  holding  that  the  approval  by  the  board 
of  directors  of  a  financial  report  does  not  bind  the  company  to  pay  every  item  in  the 
report.    See  also  Sentney  v.  Central  Loan  Co.,  240  P.  856  (Kan.). 
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fer  Agent  during  the  year  19 ,  be  and  it  is  hereby  approved  and 

ordered  paid. 

365.  APPROVAL  OF  APPROPRIATIONS 

Resolved,  That  the  following  appropriation  be  approved : 

1.  New  roof  on  machine  shop  and  repainting  the  walls  $ 

2.  One  horizontal  bending  roll  manufactured  by  

Company  for  boiler  shop $ 

366.  ADOPTING  BY-LAWS 

Resolved,  That  the  form  of  By-laws  for  the  regulation  of  the  affairs 
of  this  corporation,  which  were  read  article  by  article  and  unanimously 
approved,  be  filed  with  the  minutes  of  this  meeting  and  authenticated  by 
the  signature  of  the  secretary .^ 

367.  PROPOSING  AMENDMENTS  TO  CHARTER  3 

Resolved,  That  the  Board  of  Directors  of  this  Company  declare  that 
it  is  advisable  that  the  charter  of  this  Company  be  amended  as  follows : 

That  the  Second  Section  be  amended  by  striking  out  all  of  the  same  and 
inserting  in  lieu  thereof  the  following : 

"Second.  The  location  of  the  principal  office  in  the  State  of 

shall  be  in  the  City  of ,  County  of 

;   the   name   of   the   resident   agent   therein   and   in   charge 

thereof  and  upon  whom  legal  process  against  this  Corporation  may  be 
served  is  the Company,  Street." 

That  the  Third  Section  be  amended  by  adding  after  the  first  paragraph 
thereof,  ending  with  the  word  "Viz.,"  the  following: 

"To  build,  acquire,  construct,  own,  operate,  manage,  superintend  or 
control  plants  or  factories  for  the  development,  production,  grading 
and  preparation  of  sand  and  gravel  for  use  in  filtration,  concrete  and 
building  operations,  moulding  and  foundry  operations ;  soap  and  sili- 
cate of  soda  sands,  flotation  sands  or  other  sands  and  gravels,  and  any 
and  all  grades  and  qualities  of  clay,  including  that  used  in  refining  and 
filtration  processes,  the  manufacture  of  china,  glass,  rubber  filler,  paper, 
paper  filler,  paper  sizing,  moulding,  terra  cotta,  bricks,  ceramics,  and 
for  any  and  all  other  purposes. 

"To  acquire,  construct,  own,  operate,  manage,  superintend  or  control 
plants  for  the  manufacture  of  bricks,  hollow  tile,  ceramics  and  all  other 


^  Used  where  statute  or  charter  so  provides.  Consult  the  statutes  in  the  various 
states. 

^To  effect  the  amendments  proposed,  action  in  the  form  of  ratification  by  the 
stockholders  is  necessary.    See  Part  I,  pages  7  and  8. 
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earthy  products  and  to  buy,  sell  and  deal  in  all  or  any  of  the  same,  and 
in  anv  and  all  earthy  products  whether  in  the  manufactured  or  raw 
state.'' 

And  that  said  Third  Section  be  further  amended  by  striking  out  all  of 
paragraphs  8,  9,  10,  11,  12,  13  and  14  thereof,  and  inserting  in  lieu  thereof 
the  following: 

"To  buy,  sell  and  generally  trade  in,  store,  carry  and  transport  all 
kinds  of  goods,  wares,  merchandise,  provisions  and  supplies. 

"To  build,  repair,  own,  purchase,  equip,  charter,  use  and  operate 
boats  and  barges  on  any  and  all  water-ways,  and  to  build,  own,  lease, 
control  and  maintain  docks,  wharves,  piers,  warehouses  and  terminal 
facilities  to  accommodate  any  and  every  form  of  overland  or  water 
borne  commerce,  running  to  or  from  this  Corporation  in  connection 
with  its  business." 

And  that  said  Third  Section  be  further  amended  by  striking  out  the 
twenty-eighth  paragraph  thereof. 

And  that  said  Third  Section  be  further  amended  by  striking  out  all  of 
the  last  paragraph  thereof  and  inserting  in  lieu  thereof  the  following  : 

"In  General  to  carry  on  any  other  business  in  connection  there- 
with, whether  manufacturing  or  otherwise,  and  with  all  the  powers 

conferred  by  the  laws  of  upon  Corporations  under 

the  Act  hereinbefore  referred  to.  It  is  the  intention  that  the  objects 
specified  in  the  Third  Section  shall,  except  where  otherwise  expressed 
in  said  section,  be  nowise  limited  or  restricted  by  reference  to  or  infer- 
ence from  the  terms  of  any  other  clause  or  other  section  in  this  charter, 
but  that  the  objects  specified  in  each  of  the  clauses  of  this  section  shall 
be  regarded  as  independent  objects. 

"The  Corporation  shall  have  and  enjoy  the  right  to  do,  undertake  or 
conduct  any  or  all  the  lines  of  business  herein  mentioned  or  referred 

to,  in  the  State  of  ,  in  other  States,  the  District  of 

Columbia,  the  territories  and  colonies  of  the  United  States  and  in  for- 
eign countries   (subject  to  the  local  laws  thereof)   and  in  addition  to 

its  offices  in ,  to  have  one  or  more  offices  outside  of 

said  State  at  such  place  or  places  as  may  be  provided  for  in  its  By-Laws, 
at  which  any  business  of  the  Company  may  be  transacted ;  meetings  of 
the  Stockholders,  Directors,  Officers  or  Committees  may  be  held,  or 
books  or  records  may  be  kept." 

That  the  Fourth  Section  be  amended  by  striking  out  all  of  said  Section, 
and  inserting  in  lieu  thereof,  the  following: 

"Fourth.   The  amount  of  the  total  authorized  capital  stock  of  this 

Corporation  is  shares,  all  of  which  shall  be  without  any 

nominal  or  par  value. 
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"The  amount  of  capital  stock  with  which  the  Corporation  will  com- 
mence business  is  shares  of  common  stock  without  any 

nominal  or  par  value." 

That  the  Eighth  Section  be  amended  by  striking  out  all  after  the  words, 
''To  fix  the  amount  to  be  reserved,"  and  inserting  the  following: 

"Or  set  aside  as  working  capital,  surplus  or  sinking  fund,  and  to 
create  or  cause  to  be  executed  (by  and  with  the  consent  in  writing  of  a 
majority  of  the  voting  stock  issued  and  outstanding),  bond  issues  and 
liens  without  limit  as  to  amount,  or  to  make  leases  upon  the  whole  or 
any  part  of  the  property,  franchises  and  rights  of  this  Corporation." 

That  the  Eighth  Section  be  further  amended  by  striking  out  the  third 
paragraph  thereof. 

368.  AUTHORIZING  AMENDMENT  TO  CHARTER  INCREASING  PRE- 
FERRED CAPITAL  STOCK  AND  PROVIDING  FOR  VOTING 

RIGHTS  DURING  DEFAULT  IN  DIVIDEND  PAYMENTS 

Resolved,  That  the  charter  of  The  Company  be 

amended  by  increasing  the  authorized  preferred  capital  stock  of  the  com- 
pany from Dollars  ($ )  to 

Dollars  ($ ),  which  preferred  capital  stock  shall  be  divided  into 

shares  and  entitle  the  holder  thereof  to  a  per 

cent  cumulative  dividend,  and  shall  be  non-voting,  except  when  default 
has  been  made  in  payment  of  any  dividend  due  thereon  and  such  default 
shall  continue  for  six  months,  in  which  event  the  holders  of  said  stock 
shall  have  the  right  to  vote  at  all  meetings  of  stockholders  during  the  con- 
tinuance of  such  default,  and  not  otherwise,  to  the  same  extent  as  the 
holders  of  stock  having  voting  powers. 

Further  Resolved,  That  the  foregoing  resolution  be  submitted  to  the 
stockholders  for  approval  at  their  annual  meeting. 

369.  DIRECTING    THAT    COPY    OF    AMENDED    CERTIFICATE    BE 

SPREAD  UPON  MINUTES 

Resolved,  That  a  copy  of  the  Certificate  of  Amendment,  change  or 

alteration  which  was  filed  in  the  office  of  the  Secretary  of  State  of 

in  pursuance  of  the  resolutions  adopted  by  the  Stockholders  of 

this  Company  on  the day  of ,  19 ,  be  set  forth 

in  full  on  the  minutes  of  this  meeting. 

370.  AMENDING  BY-LAWS,  REPEALING  ARTICLE,  SUBSTITUTING 

ANOTHER 4 

Resolved,  That  Sec.  3  of  Article  II  of  the  By-Laws  of  the  Corporation 
be  and  the  same  hereby  is  amended  by  striking  out  the  whole  thereof  and 
substituting  in  place  therefor  the  following: 


^  Amendments  to  by-laws  authorized  by  the  board  of  directors  must  be  ratified  by 
the  stockholders  in  meeting  assembled  to  be  effective,  unless  otherwise  provided  by 
statute.    See  Part  I,  pages  68  and  69.    Consult  the  statutes  in  the  various  states. 
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Sec.  3.  Regular  Meetings.  Regular  meetings  of  the  Board  of 
Directors  shall  be  held  at  such  stated  times  and  places  as  the  Board  may 
determine  by  resolution  from  time  to  time.  No  notice  of  any  such 
meeting  need  be  given.  In  case  the  day  appointed  for  a  regular  meeting 
is  a  legal  holiday,  then  such  meeting  shall  be  held  one  week  later  at 
the  same  hour  unless  the  Board  of  Directors  shall  by  resolution  direct 
otherwise. 

371.  RECOMMENDING  AMENDMENT  TO  CHARTERS 

Resolved,  (1)  That  the  Board  propose  to  the  Stockholders  that  the 
paragraph  designated  "First"  of  the  Certificate  of  Incorporation  be  amended 
as  follows: 

By  striking  out  in  the  paragraph  designated  "First"  in  the  Certificate 

of  Incorporation  the  words  " Corporation"  and  by 

inserting  therein  and  substituting  therefor  the  words  " 

Corporation." 

(2)  The  Board  declare  such  change  of  name  by  amending  the  Certifi- 
cate of  Incorporation  be  advisable; 

(3)  The  Board  call  a  special  meeting  of  the  holders  of  the  capital  stock 

of  the  Corporation  at  M.  on  the  9th  day  of  

,  19 ,  for  the  consideration  of  said  amendment;  and 

(4)  and  are  hereby  appointed 

judges  for  the  purpose  of  taking  the  vote  for  and  against  such  proposed 
amendment  at  said  special  Stockholders'  meeting. 

372.  RATIFYING  AMENDED  BY-LAWS 

Resolved,  That  the  following  be  and  they  are  hereby  ratified  and  con- 
firmed as  the  amended  By-laws  of  this  Corporation  now  in  force  and  effect, 
viz.: 

By-Laws 
of  the 

Company,  Incorporated 

(As  Amended  by  the  Stockholders  the  day  of , 

19 ) 

(The  By-laws  as  amended  should  be  set  forth  in  full.) 

^  To  indicate  on  the  minutes  the  stockholders'  ratification  of  the  above  proposal, 
the  following  form  may  be  used: 

The  chairman  reported  that  the  Board  of  Directors  recommended  the  following- 
amendment  of  the  Certificate  of  Incorporation  of  the  Company  and  he  presented  it  for 
the  consideration  of  the  Stockholders: 

By  striking  out  in  the  paragraph  designated  "First"  in  the  Certificate  of  Incor- 
poration the  words  " Corporation"  and  by  inserting  therein  and 

substituting  therefor  the  words  " Corporation." 

The  judges  proceeded  to  conduct  the  vote  upon  the  foregoing  amendment,  and  all 
the  Stockholders  and  proxies  present  having  been  found  duly  qualified  prepared  and 
cast  their  ballots.  The  judges  canvassed  and  counted  the  ballots  and  thereupon  sub- 
mitted their  report  in  duplicate  showing  that  the  Stockholders  entitled  to  vote  on  said 
amendment  had  unanimously  approved  the  same. 
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373.   AMENDING  CHARTER  TO   INCREASE   CAPITAL   STOCK  AND 

CHANGING  PREFERENCES,  RIGHTS,  PRIVILEGES  AND 

RESTRICTIONS    OF    NEW    ISSUE    OF 

PREFERRED  STOCK 

*  Resolved,  that  the  authorized  capital  stock  of  the  Corporation  be 
increased  from  54,000  shares  of  Preferred  Stock  of  the  par  value  of  $100 
per  share  (of  which  44,000  shares  have  been  issued  and  designated  as 
5}i%  Preferred  Stock)  and  176,694  shares  of  Common  Stock  without 
nominal  or  par  value,  to  80,000  shares  of  Preferred  Stock  of  the  par  value 
of  $100  per  share  (of  which  44,000  shares  have  been  issued  and  designated 
as  5}i%  Preferred  Stock)  and  176,694  shares  of  Common  Stock  without 
nominal  or  par  value. 

Resolved,  That  the  rights,  privileges,  limitations,  preferences  and  vot- 
ing powers,  and  prohibitions,  restrictions  and  qualifications  of  the  voting 
and  other  rights  and  powers  of  the  shares  of  the  capital  stock  of  the  Cor- 
poration, be  amended,  altered  and  changed  to  read  as  follows : 

1.  The  shares  of  the  Preferred  Stock  may  be  divided  into  and  issued 
in  series,  from  time  to  time,  as  herein  provided.  Each  series  shall  be  des- 
ignated so  as  to  distinguish  the  shares  thereof  from  the  shares  of  all  other 
series.  All  shares  of  the  Preferred  Stock  of  all  series  shall  be  of  equal 
rank  and  all  shares  of  any  particular  series  of  the  Preferred  Stock  shall  be 
identical  except  as  to  the  date  or  dates  from  which  dividends  thereon 
shall  be  cumulative  as  provided  in  paragraph  2  hereof.  The  shares  of  the 
Preferred  Stock  of  different  series,  subject  to  any  applicable  provision  of 
law,  may  vary  as  to  the  following  terms,  which  shall  be  fixed  in  the  case  of 
each  such  series,  at  any  time  prior  to  the  issuance  of  the  shares  thereof,  in 
the  manner  provided  in  paragraph  7  hereof : 

(a)  The  annual  dividend  rate  (within  such  limits  as  shall  be  per- 
mitted by  law)  for  the  particular  series  and  the  date  from  which  divi- 
dends shall  be  cumulative  on  all  shares  of  such  series  issued  on  or  prior 
to  the  record  date  for  the  first  dividend  for  such  series ; 

(b)  The  redemption  price  or  prices,  if  any,  for  the  particular  series  ; 

(c)  The  amount  or  amounts  per  share  for  the  particular  series, 
payable  to  the  holders  thereof  upon  any  voluntary  or  involuntary  liqui- 
dation, dissolution  or  winding  up  of  the  Corporation,  which  may  be 
different  for  voluntary  and  involuntary  liquidation,  dissolution  or 
winding  up ; 

(d)  The  terms  and  amount  of  any  sinking  fund  provided  for  the 
purchase  or  redemption  of  shares  of  the  particular  series ;  and 

(e)  The  conversion,  participating  or  other  special  rights,  and  the 
qualifications,  limitations  or  restrictions  thereof,  if  any,  of  the  particu- 
lar series. 


*  Being  the  resolutions  referred  to  in  the  form  of  Exchange  Offer  of  the  Corpora- 
tion to  the  holders  of  its  5%%  Preferred  Stock,  dated  September 19 
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Each  share  of  the  Common  Stock  shall  be  equal  in  all  respects  to  every 
other  share  of  the  Common  Stock. 

2.  The  holders  of  each  series  of  the  Preferred  Stock  at  the  time  out- 
standing shall  be  entitled  to  receive,  but  only  when  and  as  declared  by  the 
Board  of  Directors,  out  of  funds  legally  available  for  the  payment  of  divi- 
dends, cumulative  preferential  dividends,  at  the  annual  dividend  rate  for 
the  particular  series  fixed  therefor  as  herein  provided,  payable  quarter- 
yearly  on  the  first  days  of  February,  May,  August  and  November  in  each 
year,  to  stockholders  of  record  on  the  respective  dates,  not  exceeding  forty 
(40)  days  and  not  less  than  ten  (10)  days,  preceding  such  dividend  paj^- 
ment  dates,  fixed  for  the  purpose  by  the  Board  of  Directors.  No  dividends 
shall  be  declared  on  any  series  of  the  Preferred  Stock  in  respect  of  any 
quarter-yearly  dividend  period  unless  there  shall  likewise  be  declared  on 
all  shares  of  all  series  of  the  Preferred  Stock,  at  the  time  outstanding,  like 
proportionate  dividends,  ratably,  in  proportion  to  the  respective  annual 
dividend  rates  fixed  therefor,  in  respect  of  the  same  quarter-yearly  divi- 
dend period,  to  the  extent  that  such  shares  are  entitled  to  receive  dividends 
for  such  quarter-yearly  dividend  period.  The  term  "quarter-yearly  dividend 
period"  shall  mean  the  quarter-yearly  period  ending  on  the  last  days  of 
January,  April,  July  and  October,  respectively,  in  each  year.  The  dividends 
on  shares  of  all  series  of  the  Preferred  Stock  shall  be  cumulative.  In  the 
case  of  all  shares  of  each  particular  series,  the  dividends  on  shares  of  such 
series  shall  be  cumulative 

(a)  if  issued  on  or  prior  to  the  record  date  for  the  first  dividend 
on  the  shares  of  such  series,  then  from  the  date  for  the  particular  series 
fixed  therefor  as  herein  provided ; 

(b)  if  issued  during  the  period  commencing  immediately  after  a 
record  date  for  a  dividend  and  terminating  at  the  close  of  the  payment 
date  for  such  dividend,  then  from  such  dividend  payment  date ;  and 

(c)  otherwise  from  the  quarter-yearly  dividend  payment  date  next 
preceding  the  date  of  issue  of  such  shares ; 

so  that  unless  dividends  on  all  outstanding  shares  of  each  series  of  the 
Preferred  Stock,  at  the  annual  dividend  rate  and  from  the  dates  for  accu- 
mulation thereof  fixed  as  herein  provided  shall  have  been  paid  or  declared 
and  set  apart  for  payment  for  all  past  quarter-yearly  dividend  periods,  1)ut 
without  interest  on  accrued  dividends,  no  dividends  shall  be  paid  or  de- 
clared and  no  other  distribution  shall  be  made  on  the  Common  Stock,  and 
no  Common  Stock  shall  be  purchased  or  otherwise  acquired  for  vahie  l)y 
the  Corporation.  Any  accumulation  of  dividends  on  the  Preferred  Stock 
shall  not  bear  interest.  The  holders  of  the  Preferred  Stock  of  any  series 
shall  not  be  entitled  to  receive  any  dividends  thereon  other  than  the  divi- 
dends referred  to  in  this  paragraph  2. 

3.  The  Corporation,  by  action  of  its  Board  of  Directors,  may  redeem 
the  whole  or  any  part  of  any  series  of  the  Preferred  Stock,  at  any  time  or 
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from  time  to  time,  at  the  redemption  price  of  the  shares  of  the  particular 
series  fixed  therefor  as  herein  provided,  together  with  a  sum  in  the  case  of 
each  share  of  each  series  so  to  be  redeemed,  computed  at  the  annual  divi- 
dend rate  for  the  series  of  which  the  particular  share  is  a  part  from  the 
date  from  which  dividends  on  such  share  became  cumulative  to  the  date 
fixed  for  such  redemption,  less  the  aggregate  of  the  dividends  theretofore 
or  on  such  redemption  date  paid  thereon  or  declared  and  set  aside  for  pay- 
ment thereon.  Notice  of  every  such  redemption  shall  be  given  by  publication 
at  least  once  in  a  daily  newspaper  printed  in  the  English  language  and 
published  and  of  general  circulation  in  the  city  of  Philadelphia,  Pennsyl- 
vania, the  first  publication  in  such  newspaper  to  be  at  least  thirty  (30)  days 
and  not  more  than  ninety  (90)  days  prior  to  the  date  fixed  for  such 
redemption.  At  least  thirty  (30)  days'  and  not  more  than  ninety  (90) 
days'  previous  notice  of  every  such  redemption  shall  also  be  mailed  to  the 
holders  of  record  of  the  shares  of  the  Preferred  Stock  so  to  be  redeemed, 
at  their  respective  addresses  as  the  same  shall  appear  on  the  books  of  the 
Corporation ;  but  no  failure  to  mail  such  notice  nor  any  defect  therein  or 
in  the  mailing  thereof  shall  affect  the  validity  of  the  proceedings  for  the 
redemption  of  any  shares  of  the  Preferred  Stock  so  to  be  redeemed.  In 
case  of  the  redemption  of  a  part  only  of  any  series  of  the  Preferred  Stock 
at  the  time  outstanding,  the  shares  to  be  redeemed  shall  be  selected  by  lot 
or  pro  rata,  in  such  manner  as  the  Board  of  Directors  may  determine,  by 
an  independent  bank  or  trust  company  selected  for  that  purpose  by  the 
Board  of  Directors  of  the  Corporation.  The  Board  of  Directors  shall  have 
full  power  and  authority,  subject  to  the  limitations  and  provisions  herein 
contained,  to  prescribe  the  manner  in  which  and  the  terms  and  conditions 
upon  which  the  shares  of  the  Preferred  Stock  shall  be  redeemed  from  time 
to  time.  If  such  notice  of  redemption  shall  have  been  duly  given  by  pub- 
lication, and  if  on  or  before  the  redemption  date  specified  in  such  notice  all 
funds  necessary  for  such  redemption  shall  have  been  set  aside  by  the  Cor- 
poration, separate  and  apart  from  its  other  funds,  in  trust  for  the  account 
of  the  holders  of  the  shares  to  be  redeemed,  so  as  to  be  and  continue  to 
be  available  therefor,  then,  notwithstanding  that  any  certificate  for  such 
shares  so  called  for  redemption  shall  not  have  been  surrendered  for  can- 
cellation, from  and  after  the  date  fixed  for  redemption,  the  shares  repre- 
sented thereby  shall  no  longer  be  deemed  outstanding,  the  right  to  receive 
dividends  thereon  shall  cease  to  accrue  and  all  rights  with  respect  to  such 
shares  so  called  for  redemption  shall  forthwith  on  such  redemption  date 
cease  and  terminate,  except  only  the  right  of  the  holders  thereof  to  receive, 
out  of  the  funds  so  set  aside  in  trust,  the  amount  payable  upon  redemption 
thereof,  without  interest;  provided,  however,  that  the  Corporation  may, 
after  giving  notice  by  publication  of  any  such  redemption  as  hereinbefore 
provided  or  after  giving  to  the  bank  or  trust  company  hereinafter  referred 
to  irrevocable  authorization  to  give  such  notice  by  publication,  and,  at  any 
time  prior  to  the  redemption  date  specified  in  such  notice,  deposit  in  trust, 
for  the  account  of  the  holders  of  the  shares  to  be  redeemed,  funds  neces- 
sary for  such  redemption  with  a  bank  or  trust  company  in  good  standing, 
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organized  under  the  laws  of  the  United  States  of  America  or  of  the  Com- 
monwealth of  Pennsylvania,  doing  business  in  the  city  of  Philadelphia, 
Pennsylvania,  having  capital,  surplus  and  undivided  profits  aggregating  at 
least  $2,000,000,  designated  in  such  notice  of  redemption,  and,  upon  such 
deposit  in  trust,  all  shares  with  respect  to  which  such  deposit  shall  have  been 
made  shall  no  longer  be  deemed  to  be  outstanding,  and  all  rights  with 
respect  to  such  shares  shall  forthwith  cease  and  terminate,  except  only  the 
right  of  the  holders  thereof  to  receive,  out  of  the  funds  so  deposited  in 
trust,  from  and  after  the  date  of  such  deposit,  the  amount  payable  upon 
the  redemption  thereof,  without  interest,  provided  further  that  notice  of 
such  right  shall  be  included  in  the  notice  of  redemption  hereinabove  pro- 
vided for.  If  at  any  time  the  Corporation  shall  have  failed  to  pay  dividends 
in  full  on  any  outstanding  shares  of  the  Preferred  Stock,  thereafter  and 
until  dividends  in  full  on  all  shares  of  the  Preferred  Stock  outstanding  shall 
have  been  paid,  or  declared  and  set  aside  for  payment,  for  all  past  quarter- 
yearly  dividend  periods,  but  without  interest  on  accrued  dividends,  the 
Corporation  shall  not  redeem  any  shares  of  the  Preferred  Stock  unless  all 
of  the  shares  of  the  Preferred  Stock  outstanding  are  redeemed  and  shall  not 
purchase  or  otherwise  acquire  for  value  any  shares  of  the  Preferred  Stock 
except  in  accordance  with  an  offer  (which  may  vary  as  to  the  terms  offered 
with  respect  to  shares  of  different  series  of  the  Preferred  Stock)  made  in 
writing  or  by  pubHcation  (as  determined  by  the  Board  of  Directors)  to  all 
holders  of  shares  of  the  Preferred  Stock.  Nothing  herein  contained  shall 
limit  any  legal  right  of  the  Corporation  to  purchase  or  otherwise  acquire 
any  shares  of  the  Preferred  Stock  at  not  exceeding  the  price  at  which  the 
same  may  be  redeemed.  All  or  any  shares  of  Preferred  Stock  at  any  time 
redeemed,  purchased  or  acquired  by  the  Corporation  may  thereafter,  in  the 
discretion  of  the  Board  of  Directors,  be  reissued  or  otherwise  disposed  of 
at  any  time  or  from  time  to  time  to  the  extent  and  in  the  manner  now  or 
hereafter  permitted  by  law,  subject,  however,  to  the  limitations  herein  im- 
posed upon  the  issue  of  shares  of  the  Preferred  Stock. 

4.  Before  any  amount  shall  be  paid  to,  or  any  assets  distributed  among, 
the  holders  of  the  Common  Stock  upon  any  liquidation,  dissolution  or 
winding  up  of  the  Corporation,  and  after  paying  or  providing  for  the  pay- 
ment of  all  creditors  of  the  Corporation,  the  holders  of  all  shares  of  each 
series  of  the  Preferred  Stock  at  the  time  outstanding  shall  be  entitled  to  be 
paid  in  cash  the  amount  for  the  shares  of  the  particular  series  fixed  there- 
for as  herein  provided,  together  with  a  sum  in  the  case  of  each  such  share 
of  each  series,  computed  at  the  annual  dividend  rate  for  the  series  of  which 
the  particular  share  is  a  part,  from  the  date  from  which  dividends  on  such 
share  became  cumulative  to  the  date  fixed  for  the  payment  of  such  distribu- 
tive amount,  less  the  aggregate  of  the  dividends  theretofore  or  on  such  date 
paid  thereon  or  declared  and  set  aside  for  payment  thereon ;  but  no  pay- 
ments on  account  of  such  distributive  amounts  shall  be  made  to  the  holders 
of  shares  of  any  series  of  the  Preferred  Stock  unless  there  shall  likewise 
be  paid  at  the  same  time  to  the  holders  of  shares  of  each  other  scries  of  the 
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Preferred  Stock  at  the  time  outstanding  like  proportionate  distributive 
amounts,  ratably,  in  proportion  to  the  full  distributive  amounts  to  which 
they  are  respectively  entitled  as  herein  provided.  The  holders  of  the  Pre- 
ferred Stock  of  any  series  shall  not  be  entitled  to  receive  any  amounts  with 
respect  thereto  upon  any  liquidation,  dissolution  or  winding  up  of  the 
Corporation  other  than  the  amounts  referred  to  in  this  paragraph.  Neither 
the  consolidation  or  merger  of  the  Corporation  with  or  into  any  other  cor- 
poration or  corporations,  nor  the  sale  or  transfer  by  the  Corporation  of  all 
or  any  part  of  its  assets,  shall  be  deemed  to  be  a  liquidation,  dissolution  or 
winding  up  of  the  Corporation  for  the  purposes  of  this  paragraph. 

5.  Whenever  the  full  dividends  on  the  shares  of  all  series  of  the  Pre- 
ferred Stock  at  the  time  outstanding  for  all  past  quarter-yearly  dividend 
periods  shall  have  been  paid  or  declared  and  set  apart  for  payment,  then 
such  dividends  (payable  in  cash,  stock  or  otherwise),  as  may  be  deter- 
mined by  the  Board  of  Directors  may  be  declared  and  paid  on  the  Common 
Stock,  but  only  out  of  funds  legally  available  for  the  payment  of  such  divi- 
dends ;  provided,  no  dividends  shall  at  any  time  be  declared  or  paid  and  no 
other  distribution  shall  be  made  on  the  Common  Stock  of  the  Corporation 
and  the  Corporation  shall  not  purchase  or  otherwise  reacquire  or  retire  any 
shares  of  its  Common  Stock  (except  out  of  the  proceeds  of  a  new  issue  of 
Common  Stock)  which  will  reduce  the  stated  capital  for  Common  Stock, 
plus  surplus,  of  the  Corporation  to  less  than  twenty-five  per  centum  (25%) 
of  the  total  capitalization  of  the  Corporation. 

6.  In  the  event  of  any  liquidation,  dissolution  or  winding  up  of  the 
Corporation,  all  assets  and  funds  of  the  Corporation  remaining  after  paying 
or  providing  for  the  payment  of  all  creditors  of  the  Corporation  and  after 
paying  or  providing  for  the  payment  to  the  holders  of  shares  of  all  series  of 
the  Preferred  Stock  of  the  full  distributive  amounts  to  which  they  are  re- 
spectively entitled,  as  herein  provided,  shall  be  divided  among  and  paid  to  the 
holders  of  the  Common  Stock  according  to  their  respective  shares. 

7.  The  Corporation  may,  at  any  time  or  from  time  to  time,  within  the 
then  total  authorized  amount  of  the  Preferred  Stock  of  all  series,  increase 
the  authorized  amount  of  any  series  of  the  Preferred  Stock  or  of  any 
Preferred  Stock  which  is  not  part  of  a  then  existing  series,  establish  or 
reestablish  any  unissued  shares  of  the  Preferred  Stock  as  shares  of  the 
Preferred  Stock  of  any  series  or  as  Preferred  Stock  which  is  not  part  of 
a  then  existing  series,  create  one  or  more  additional  series  of  the  Preferred 
Stock,  fix  the  authorized  amount  of  any  series  (which  amount  shall  be 
subject  to  change  from  time  to  time  by  like  action),  and  fix  the  designations 
and  the  terms  of  any  series  of  the  Preferred  Stock  in  the  respects  in  which 
the  shares  of  any  series  may  vary  from  the  shares  of  other  series  of  the 
Preferred  Stock  as  provided  in  paragraph  1  hereof,  by  the  vote  of  the 
holders  of  a  majority  of  the  total  number  of  shares  of  the  Common  Stock 
of  the  Corporation  then  outstanding  given  at  a  meeting  called  for  that 
purpose  in  accordance  with  the  provisions  of  paragraph  12  hereof.  In  case 
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and  to  the  extent  that,  under  the  laws  of  Pennsylvania  at  the  time  in  effect, 
the  Board  of  Directors  of  the  Corporation  shall  be  authorized  by  law  to 
create  new  series  of  the  Preferred  Stock  or  to  fix  the  amounts,  designations, 
and  terms  of  the  shares  of  any  series  of  the  Preferred  Stock  or  to  take  any 
other  action  with  respect  to  the  Preferred  Stock  of  the  Corporation  specified 
in  this  paragraph  7,  no  action  of  stockholders  of  the  Corporation  with 
respect  thereto  shall  be  required  under  the  provisions  of  this  paragraph  7 
and  all  action  authorized  by  the  provisions  of  this  paragraph  7  to  be  taken 
by  vote  of  the  holders  of  the  Common  Stock  may  be  taken  by  vote  of  the 
Board  of  Directors  of  the  Corporation. 

8.  (A)  So  long  as  any  shares  of  the  Preferred  Stock  of  any  series  are 
outstanding,  the  Corporation,  shall  not,  without  the  consent  (given  in  writ- 
ing or  by  vote  at  a  meeting  called  for  that  purpose  in  accordance  with  the 
provisions  of  paragraph  12  hereof)  of  the  holders  of  at  least  two-thirds 
of  the  total  number  of  shares  of  the  Preferred  Stock  of  all  series  then 
outstanding : 

(a)  Create  or  authorize  any  kind  of  stock  (other  than  a  series  of 
the  Preferred  Stock)  ranking  prior  to  or  on  a  parity  with  the  Pre- 
ferred Stock,  or  create  or  authorize  any  obligation  or  security  convertible 
into  shares  of  stock  of  any  such  kind ;  or 

(b)  Amend,  alter,  change  or  repeal  any  of  the  express  terms  of  the 
Preferred  Stock  or  of  any  series  of  the  Preferred  Stock  then  outstanding 
in  a  manner  substantially  prejudicial  to  the  holders  thereof ;  provided, 
however,  that  if  any  such  amendment,  alteration,  change  or  repeal 
would  be  substantially  prejudicial  to  the  holders  of  shares  of  one  or 
more,  but  not  all,  of  the  series  of  the  Preferred  Stock  at  the  time  out- 
standing, such  consent  shall  be  required  only  from  the  holders  of  two- 
thirds  of  the  total  number  of  outstanding  shares  of  all  series  so  affected. 

(B)  So  long  as  any  shares  of  the  Preferred  Stock  of  any  series  are 
outstanding,  the  Corporation  shall  not,  without  the  consent  (given  in 
writing  or  by  vote  at  a  meeting  called  for  that  purpose  in  accordance  with 
the  provisions  of  paragraph  12  hereof)  of  the  holders  of  a  majority  of 
the  total  number  of  shares  of  the  Preferred  Stock  of  all  series  then  out- 
standing : 

(a)  Increase  the  total  authorized  number  of  shares  of  the  Preferred 
Stock  of  all  series;  or 

(b)  Issue  any  additional  shares  of  any  series  of  the  Preferred 
Stock,  or  of  any  kind  of  stock  (other  than  a  series  of  the  Preferred 
Stock)  ranking  prior  to  or  on  a  parity  with  the  Preferred  Stock, 
unless  the  net  earnings  of  the  Corporation  appHcable  to  the  payment  of 
dividends  on  shares  of  the  Preferred  Stock,  after  provision  for  depre- 
ciation and  all  taxes  chargeable  as  operating  expense  and  determined  in 
accordance  with  sound  accounting  practice,  for  any  twelve  (12)  con- 
secutive  calendar   months   within   the   fifteen    (15)    calendar   months 
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immediately  preceding  the  calendar  month  within  which  such  additional 
shares  of  stock  shall  be  issued,  shall  have  been  at  least  two  (2)  times  the 
dividend  requirements  for  a  twelve  (12)  months'  period  upon  the  entire 
amount  of  the  Preferred  Stock  to  be  outstanding  immediately  after  the 
proposed  issue  of  such  additional  shares  of  Preferred  Stock  and  of 
other  kinds  of  stock  (other  than  a  series  of  the  Preferred  Stock)  rank- 
ing prior  to  or  on  a  parity  with  the  Preferred  Stock,  and  unless  the  gross 
income  of  the  Corporation  for  said  period,  determined  in  accordance 
with  sound  accounting  practice  (but  in  any  event  after  deducting  the 
amount  for  said  period  charged  by  the  Corporation  on  its  books  to 
depreciation  expense  and  all  taxes),  applicable  for  the  payment  of 
interest  shall  have  been  at  least  one  and  one-half  ( 1 J^  )  times  the  aggre- 
gate of  such  dividend  requirements  and  of  the  interest  charges  for  said 
period  on  the  entire  amount  of  the  indebtedness  to  be  likewise  out- 
standing ;  but  excluding  from  each  of  the  foregoing  computations  inter- 
est charges  on  all  indebtedness  and  dividends  on  all  stock  which  are  to 
be  retired  through  the  issue  of  such  additional  shares  of  Preferred 
Stock.  Where  such  additional  shares  of  Preferred  Stock  are  to  -be  issued 
in  connection  with  the  acquisition  of  new  property  the  net  earnings  of 
the  property  to  be  so  acquired  may  be  included  on  a  pro  forma  basis  in 
the  foregoing  computation,  computed  on  the  same  basis  as  the  net  earn- 
ings of  the  Corporation ;  or 

(c)  Issue  any  additional  shares  of  any  series  of  the  Preferred  Stock, 
unless  the  capital  of  the  Corporation  represented  by  its  Common  Stock 
together  with  its  surplus  as  then  stated  on  its  books  of  account  shall  in 
the  aggregate  be  at  least  equal  to  the  involuntary  liquidating  value  of 
the.  Preferred  Stock  to  be  outstanding  immediately  after  the  proposed 
issue  of  such  additional  shares  of  Preferred  Stock,  excluding  from  the 
foregoing  computation  all  indebtedness  and  stock  which  are  to  be  re- 
tired in  connection  with  the  issue  of  such  additional  shares  of  Pre- 
ferred Stock,  provided  that  no  portion  of  the  surplus  of  the  Corporation 
which  shall  be  used  to  meet  the  requirements  of  this  paragraph  (c) 
shall,  after  the  issue  of  such  additional  shares  of  Preferred  Stock  and 
until  such  additional  shares  or  a  like  number  of  other  shares  of  Pre- 
ferred Stock  shall  have  been  retired,  be  available  for  dividends  or  other 
distribution  upon  the  Common  Stock ;  or 

(d)  Issue  any  unsecured  notes,  debentures  or  other  securities  rep- 
resenting unsecured  indebtedness,  or  assume  any  such  unsecured  securi- 
ties, for  purposes  other  than  the  refunding  of  outstanding  unsecured 
securities  theretofore  issued  or  assumed  by  the  Corporation  or  the 
reacquisition,  redemption  or  other  retirement  of  any  indebtedness, 
authorized  by  the  Securities  and  Exchange  Commission  under  the  pro- 
visions of  the  Public  Utility  Holding  Company  Act  of  1935  or  by  any 
successor  commission  or  other  regulatory  authority  of  the  United 
States  of  America  having  jurisdiction  over  the  reacquisition,  redemp- 
tion or  other  retirement  of  such  indebtedness,  or  the  reacquisition, 
redemption  or  other  retirement  of  all  outstanding  shares  of  the  Pre- 
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f erred  Stock,  if,  immediately  after  such  issue  or  assumption,  the  total 
principal  amount  of  all  unsecured  notes,  debentures  or  other  securities 
representing  unsecured  indebtedness  issued  or  assumed  by  the  Corpora- 
tion and  then  outstanding,  including  the  unsecured  securities  then  to  be 
issued  or  assumed,  would  exceed  ten  per  centum  (10%)  of  the  aggre- 
gate of  (i)  the  total  principal  amount  of  all  bonds  or  other  securities 
representing  secured  indebtedness  issued  or  assumed  by  the  Corporation 
and  then  to  be  outstanding,  and  (ii)  the  capital  and  surplus  of  the  Cor- 
poration as  then  to  be  stated  on  the  books  of  account  of  the  Corpora- 
tion; or 

(e)  Merge  or  consolidate  with  or  into  any  other  corporation  or 
corporations,  unless  such  merger  or  consoHdation,  or  the  exchange, 
issuance  or  assumption  of  all  securities  to  be  issued  or  assumed  in  con- 
nection with  any  such  merger  or  consolidation,  shall  have  been  ordered, 
exempted,  approved,  or  permitted  by  the  Securities  and  Exchange 
Commission  under  the  provisions  of  the  Public  UtiHty  Holding  Com- 
pany Act  of  1935  or  by  any  successor  commission  or  other  regulatory 
authority  of  the  United  States  of  America  having  jurisdiction  in  the 
premises;  provided  that  the  provisions  of  this  clause  (e)  shall  not 
apply  to  a  purchase  or  other  acquisition  by  the  Corporation  of  fran- 
chises or  assets  of  another  corporation  pursuant  to  the  provisions  of 
Section  23  of  the  Act  of  the  General  Assembly  of  the  Commonwealth 
of  Pennsylvania,  approved  April  29,  1874,  P.  L.  7Z^  as  amended,  or 
other  similar  Acts,  or  otherwise  in  any  manner  which  does  not  involve 
a  statutory  merger  or  consolidation. 

(C)  So  long  as  any  shares  of  the  Preferred  Stock  of  any  series  are 
outstanding  the  Corporation  shall  not  pay  any  dividends  on  or  make  any 
other  distribution  to  the  holders  of  shares  of  its  Common  Stock  if  after 
giving  effect  to  such  payment  or  distribution  the  capital  of  the  Corporation 
represented  by  its  Common  Stock  together  with  its  surplus  as  then  stated  on 
its  books  of  account  shall  in  the  aggregate  be  less  than  the  involuntary 
liquidating  value  of  all  shares  of  its  then  outstanding  Preferred  Stock. 

9.  No  holder  of  shares  of  any  series  of  the  Preferred  Stock  shall  be 
entitled  as  such  as  a  matter  of  right  to  subscribe  for  or  purchase  any  part 
of  any  new  or  additional  issue  of  stock,  or  securities  convertible  into  stock, 
of  any  class,  series  or  kind  whatsoever,  whether  now  or  hereafter  autlior- 
ized,  and  whether  issued  for  cash,  property,  services,  by  way  of  dividends, 
or  otherwise. 

10.  (A)  At  all  meetings  of  the  stockholders  of  the  Corporation  the 
holders  of  shares  of  Common  Stock  shall  be  entitled  to  one  vote  for  each 
share  of  Common  Stock  held  by  them  respectively  except  as  herein  other- 
wise expressly  provided.  The  holders  of  shares  of  the  Preferred  Stock 
shall  have  no  right  to  vote  and  shall  not  be  entitled  to  notice  of  any  meet- 
ing of  stockholders  of  the  Cor])oration  nor  to  participate  in  any  such  meet- 
ing except  as  herein  otherwise  expressly  provided  and  except  for  those 


244  CORPORATE  RESOLUTIONS 

purposes,  if  any,  for  which  said  rights  cannot  be  denied  or  waived  under 
some  mandatory  provision  of  law  which  shall  be  controlling. 

(B)  If  and  when  dividends  payable  on  the  Preferred  Stock  shall  be 
in  default  in  an  amount  equivalent  to  or  exceeding  four  (4)  quarter-yearly 
dividends  on  all  shares  of  all  series  of  the  Preferred  Stock  then  outstanding, 
and  until  all  dividends  then  in  default  shall  have  been  paid  or  declared  and 
set  apart  for  payment,  the  holders  of  all  shares  of  the  Preferred  Stock, 
voting  separately  as  one  class,  shall  be  entitled  to  elect  the  smallest 
number  of  directors  necessary  to  constitute  a  majority  of  the  full  Board  of 
Directors,  and  the  holders  of  the  Common  Stock,  voting  separately  as  a 
class,  shall  be  entitled  to  elect  the  remaining  directors  of  the  Corporation, 
anything  herein  or  in  the  By-laws  to  the  contrary  notwithstanding.  The 
terms  of  office,  as  directors,  of  all  persons  who  may  be  directors  of  the 
Corporation  at  the  time  shall  terminate  upon  the  election  of  a  majority  of 
the  Board  of  Directors  by  the  holders  of  the  Preferred  Stock,  except 
that  if  the  holders  of  the  Common  Stock  shall  not  have  elected  the  remain- 
ing directors  of  the  Corporation,  then,  and  only  in  that  event,  the  directors 
of  the  Corporation,  as  constituted  just  prior  to  the  election  of  a  majority 
of  the  Board  of  Directors  by  the  holders  of  the  Preferred  Stock,  shall  elect 
the  remaining  directors  of  the  Corporation.  Thereafter,  while  such  default 
continues  and  the  majority  of  directors  are  being  elected  by  the  holders  of 
the  Preferred  Stock,  the  remaining  directors,  whether  elected  by  directors, 
as  aforesaid,  or  whether  originally  or  later  elected  by  holders  of  the  Com- 
mon Stock,  shall  continue  in  office  until  their  successors  are  elected  by 
holders  of  the  Common  Stock  and  qualify. 

(C)  If  and  when  all  dividends  then  in  default  on  the  shares  of  Pre- 
ferred Stock  then  outstanding  shall  be  paid  or  declared  and  set  apart  for 
payment  (and  such  dividends  shall  be  declared  and  paid  out  of  any  funds 
legally  available  therefor  as  soon  as  reasonably  practicable),  the  holders 
of  the  Preferred  Stock  shall  thereupon  be  divested  of  any  special  right 
with  respect  to  the  election  of  directors  provided  in  subparagraph  (B) 
hereof,  and  the  voting  power  of  the  holders  of  shares  of  Preferred  Stock 
and  the  holders  of  shares  of  Common  Stock  shall  revert  to  the  status  exist- 
ing before  the  occurrence  of  such  default;  but  always  subject  to  the  same 
provisions  for  vesting  such  special  rights  in  the  holders  of  the  Preferred 
Stock  in  case  of  further  like  default  or  defaults  in  dividends  thereon. 
Upon  the  termination  of  any  such  special  voting  right  upon  payment  or 
setting  apart  for  payment  of  all  accumulated  and  defaulted  dividends  on 
such  Preferred  Stock,  the  terms  of  office  of  all  persons  who  may  have  been 
elected  directors  of  the  Corporation  by  vote  of  the  holders  of  the  Preferred 
Stock,  as  a  class,  pursuant  to  such  special  voting  right  shall  forthwith 
terminate,  and  the  resulting  vacancies  shall  be  filled  by  the  vote  of  a  major- 
ity of  the  remaining  directors. 

(D)  In  case  of  any  vacancy  in  the  office  of  a  director  occurring  among 
the  directors  elected  by  the  holders  of  Preferred  Stock,  as  a  class,  pursuant 
to  the  foregoing  provisions  of  subparagraph  (B)  hereof,  the  remaining 
directors  elected  by  the  holders  of  Preferred  Stock  may  elect,  by  affirmative 


DIRECTORS'  RESOLUTIONS  245 

vote  of  a  majority  thereof,  or  the  remaining  director  so  elected  if  there  be 
but  one,  a  successor  or  successors  to  hold  office  for  the  unexpired  term  of 
the  director  or  directors  whose  place  or  places  shall  be  vacant.  Likewise  in 
case  of  any  vacancy  in  the  office  of  a  director  occurring  among  the  directors 
not  elected  by  the  holders  of  the  Preferred  Stock,  the  remaining  directors 
not  elected  by  the  holders  of  the  Preferred  Stock  may  elect,  by  affirmative 
vote  of  a  majority  thereof,  or  the  remaining  director  so  elected  if  there  be 
but  one,  a  successor  or  successors  to  hold  office  for  the  unexpired  term  of 
the  director  or  directors  whose  place  or  places  shall  be  vacant. 

(E)  Whenever  under  the  provisions  of  subparagraph  (B)  hereof,  the 
right  shall  have  accrued  to  the  holders  of  the  Preferred  Stock  to  elect 
directors,  the  Board  of  Directors  shall  within  ten  (10)  days  after  delivery 
to  the  Corporation  at  its  principal  office  of  a  request  to  such  effect  signed 
by  any  holder  of  Preferred  Stock  entitled  to  vote,  call  a  special  meeting  of 
all  stockholders  to  be  held  within  forty  (40)  days  from  the  delivery  of 
such  request  for  the  purpose  of  electing  directors.  At  all  meetings  of 
stockholders  held  for  the  purpose  of  electing  directors  during  such  times  as 
the  holders  of  shares  of  the  Preferred  Stock  shall  have  the  special  right, 
voting  separately  as  one  class,  to  elect  directors  pursuant  to  subparagraph 
(B)  hereof,  the  presence  in  person  or  by  proxy  of  the  holders  of  a  major- 
ity of  the  outstanding  shares  of  the  Common  Stock  shall  be  required  to 
constitute  a  quorum  of  such  class  for  the  election  of  directors,  and  the 
presence  in  person  or  by  proxy  of  the  holders  of  a  majority  of  the  out- 
standing shares  of  all  series  of  the  Preferred  Stock  shall  be  required 
to  constitute  a  quorum  of  such  class  for  the  election  of  directors ;  provided, 
however,  that  the  absence  of  a  quorum  of  the  holders  of  stock  of  either 
such  class  shall  not  prevent  the  election  at  any  such  meeting  or  adjourn- 
ment thereof  of  directors  by  the  other  such  class  if  the  necessary  quorum 
of  the  holders  of  stock  of  such  other  class  is  present  in  person  or  by  proxy 
at  such  meeting  or  adjournment  thereof;  and  provided  further  that  in  the 
event  a  quorum  of  the  holders  of  the  Common  Stock  is  present  but  a 
quorum  of  the  holders  of  the  Preferred  Stock  is  not  present  then  the  elec- 
tion of  the  directors  elected  by  the  holders  of  the  Common  Stock  shall  not 
become  effective  and  the  directors  so  elected  by  the  holders  of  the  Common 
Stock  shall  not  assume  their  offices  and  duties  until  the  holders  of  the 
Preferred  Stock,  with  a  quorum  present,  shall  have  elected  the  directors  they 
shall  be  entitled  to  elect;  and  provided  further  that  in  the  absence  of  a 
quorum  of  the  holders  of  stock  of  either  such  class,  a  majority  of  those 
holders  of  the  stock  of  such  class  who  are  present  in  person  or  by  proxy 
shall  have  power  to  adjourn  the  election  of  the  directors  to  be  elected  by 
such  class  from  time  to  time  without  notice  other  than  announcement  at  the 
meeting  until  the  requisite  amount  of  holders  of  such  other  class  shall  be 
present  in  person  or  by  proxy,  but  such  adjournment  shall  not  be  made  to 
a  date  beyond  the  date  for  the  mailing  of  notice  of  the  next  annual  meeting 
of  the  Corporation  or  special  meeting  in  lieu  thereof. 

(F)  Except  when  some  mandatory  provision  of  law  shall  be  controlling 
and  except  as  otherwise  provided  in  clause  (b)  of  paragraph  8  (A)  hereof 
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and,  as  regards  the  special  rights  of  any  series  of  the  Preferred  Stock,  as 
provided  in  the  resolutions  creating  such  series,  whenever  shares  of  two 
or  more  series  of  the  Preferred  Stock  are  outstanding,  no  particular  series 
of  the  Preferred  Stock  shall  be  entitled  to  vote  as  a  separate  series  on  any 
matter  and  all  shares  of  the  Preferred  Stock  of  all  series  shall  be  deemed 
to  constitute  but  one  class  for  any  purpose  for  which  a  vote  of  the  stock- 
holders of  the  Corporation  by  classes  may  now  or  hereafter  be  required. 

11.  From  time  to  time,  and  without  limitation  of  other  rights  and 
powers  of  the  Corporation  as  provided  by  law,  the  Corporation  may  re- 
classify its  capital  stock  and  may  create  or  authorize  one  or  more  classes 
or  kinds  of  stock  ranking  prior  to  or  on  a  parity  with  or  subordinate  to 
the  Preferred  Stock  or  may  increase  the  authorized  amount  of  the  Pre- 
ferred Stock  or  of  the  Common  Stock  or  of  any  other  class  of  stock  of  the 
Corporation  or  may  amend,  alter,  change  or  repeal  any  of  the  rights,  privi- 
leges, terms  and  conditions  of  shares  of  the  Preferred  Stock  or  of  any 
series  thereof  then  outstanding  or  of  shares  of  the  Common  Stock  or  of 
any  other  class  of  stock  of  the  Corporation,  upon  the  vote,  given  at  a 
meeting  called  for  that  purpose  in  accordance  with  the  provisions  of  para- 
graph 12  hereof,  of  the  holders  of  a  majority  of  the  shares  of  stock  then 
entitled  to  vote  thereon  or  upon  such  other  vote  of  its  stockholders  then 
entitled  to  vote  thereon  as  may  be  provided  by  law;  provided  that  the  con- 
sent of  the  holders  of  shares  of  the  Preferred  Stock  (or  of  any  series 
thereof)  required  by  the  provisions  of  subparagraphs  (A)  and  (B)  of 
paragraph  8  hereof,  if  any  such  consent  be  so  required,  shall  have  been 
obtained;  and  provided  further  that  the  rights,  privileges,  terms  and  con- 
ditions of  shares  of  the  Common  Stock  shall  not  be  subject  to  amendment, 
alteration,  change  or  repeal  without  the  consent  (given  in  writing  or  by 
vote  at  a  meeting  called  for  that  purpose  in  accordance  with  the  provisions 
of  paragraph  12  hereof)  of  the  holders  of  a  majority  of  the  total  number 
of  shares  of  the  Common  Stock  then  outstanding. 

12.  Notice  of  any  meeting  of  stockholders  of  the  Corporation,  or  of 
the  holders  of  any  class  or  series  of  stock,  required  or  authorized  here- 
under or  by  law,  setting  forth  the  purpose  or  purposes  of  such  meeting, 
shall  be  mailed  by  the  Corporation,  not  less  than  ten  (10)  days  prior  to 
such  meeting,  to  all  stockholders  (at  their  respective  addresses  appearing 
on  the  books  of  the  Corporation)  entitled  to  vote  thereat  of  record  as  of 
a  date  fixed  by  the  Board  of  Directors  of  the  Corporation,  not  exceeding 
forty  (40)  days  in  advance  of  such  meeting,  for  the  purpose  of  determining 
the  stockholders  entitled  to  notice  of  and  to  vote  at  such  meeting,  unless 
such  notice  shall  have  been  waived,  either  before  or  after  the  holding  of 
such  meeting,  by  all  stockholders  entitled  to  notice  thereof  and  to  vote 
thereat.  Any  action  authorized  to  be  taken  at  a  meeting  called  for  that 
purpose  in  accordance  with  the  provisions  of  this  paragraph  12  may  be 
taken  either  at  a  special  meeting,  or  at  any  regular  or  annual  meeting  pro- 
vided that  notice  of  such  proposed  action  is  included  in  the  notice  of  such 
regular  or  annual  meeting.    Except  where  some  mandatory  provision  of 
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law  shall  be  controlling,  no  other,  longer  or  additional  notice  need  be 
given  of  any  such  meeting  and  all  holders  of  shares  of  stock  of  the  Cor- 
poration, by  becoming  such,  hereby  consent  to  the  holding  of  any  such 
meeting  upon  notice  given  as  hereinbefore  provided  and  thereby  waive,  to 
the  full  extent  permitted  by  law,  any  right  to  require  the  giving  of  or  to 
receive  any  such  other,  longer  or  additional  notice. 

13.  The  Corporation  may,  at  any  time,  and  from  time  to  time,  issue  and 
dispose  of  any  of  the  authorized  and  unissued  shares  of  the  Preferred  Stock 
and  Common  Stock  for  such  consideration  as  may  be  fixed  by  the  Board 
of  Directors,  subject  to  any  provisions  of  law  then  applicable,  and  subject 
to  the  provisions  of  any  resolutions  of  the  stockholders  of  the  Corporation 
entitled  to  vote  thereon  relating  to  the  issue  and  disposition  of  such  shares. 

14.  The  holders  of  shares  of  the  Common  Stock  shall  have  the  prior 
right,  in  proportion  to  the  number  of  shares  of  Common  Stock  held  by 
them  respectively,  to  purchase  additional  shares  of  Common  Stock  and 
securities  convertible  into  Common  Stock  issued  by  the  Corporation  upon 
original  issuance  and  sale  for  cash.  Such  prior  rights  shall  be  exercisable 
only  at  the  price  at  which  such  stock  or  securities  are  to  be  sold  as  fixed 
at  the  time  by  the  Board  of  Directors  of  the  Corporation  and  only  within 
such  period  of  time  as  shall  be  prescribed  at  the  time  by  the  Board  of 
Directors  of  the  Corporation  but  not  less  than  fifteen  (15)  days  following 
the  mailing  to  such  stockholders  of  notice  of  their  right  to  purchase  such 
additional  shares.  Except  as  above  provided  in  this  paragraph  14,  no 
holder  of  shares  of  the  Common  Stock  shall  be  entitled  as  such  as  a  matter 
of  right  to  subscribe  for  or  purchase  any  part  of  any  new  or  additional 
issue  of  stock,  or  securities  convertible  into  stock,  of  any  class  whatsoever, 
whether  now  or  hereafter  authorized,  and  whether  issued  for  cash,  prop- 
erty, services,  by  way  of  dividends,  or  otherwise. 

Resolved,  That  the  authorized  Common  Stock  of  the  Corporation,  in- 
cluding the  outstanding  shares  thereof,  be  changed  or  converted,  share  for 
share,  into  Common  Stock,  having  the  rights,  privileges,  restrictions,  terms 
and  conditions  previously  authorized  and  resolved  at  this  meeting. 

Resolved,  That  the  Corporation  hereby  establishes  $2,500,000  par  value 
of  the  authorized  Preferred  Stock  as  a  series  of  such  Preferred  Stock  which 
shall  be  designated  as  **4^%  Preferred  Stock",  consisting  initially  of 
25,000  shares  of  the  par  value  of  $100  per  share. 

Resolved,  That  the  terms  of  the  "4J4%  Preferred  Stock"  in  the  re- 
spects in  which  the  shares  of  such  series  may  vary  from  shares  of  other 
series  of  the  Preferred  Stock  be  as  follows:  The  dividend  rate  shall  be 
4J4%  per  annum  and  November  1,  1945  shall  be  the  date  from  which 
dividends  shall  be  cumulative  on  all  shares  issued  prior  to  the  record  date 
for  the  dividend  payable  February  1,  1946;  the  redemption  price  shall  be 
$112.50  per  share  if  redeemed  on  or  before  October  31,  1950,  and  $110 
if  redeemed  thereafter;  $100  shall  be  payable  on  any  vokmtary  or  invol- 
untary liquidation,  dissolution  or  winding  up  of  the  Corporation ;  and  the 
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Corporation  shall  maintain  an  office  or  agency  in  the  City  of  Philadelphia, 
Pennsylvania,  for  the  transfer  of  such  series. 

Resolved,  that  the  stated  capital  of  the  Corporation  shall  include  an 
amount  equal  to  the  total  par  value  of  all  issued  and  outstanding  shares  of 
the  capital  stock  of  the  Corporation  having  a  par  value;  that  the  stated 
capital  with  respect  to  the  Common  Stock  of  the  Corporation  as  changed 
and  altered  at  this  meeting  shall  be  the  $4,417,350  stated  capital  applicable 
to  the  presently  outstanding  shares  of  Common  Stock  of  the  Corporation ; 
and  that  such  stated  capital  shall  be  increased  by  any  net  additions  thereto 
and  decreased  by  any  net  deductions  therefrom  which  shall  be  made  from 
time  to  time  in  accordance  with  law. 

Resolved,  That  the  authorized  but  unissued  shares  of  capital  stock  of 
the  Corporation  be  issued  and  disposed  of  from  time  to  time  for  such  con- 
sideration and  upon  such  terms  and  conditions  as  the  Board  of  Directors 
of  the  Corporation  shall  fix  and  determine,  and  that  all  of  such  stock  when 
issued  shall  be  fully  paid  and  non-assessable  stock. 

Resolved,  That  all  shares  of  the  5 J4  %  Preferred  Stock  of  the  Corpo- 
ration acquired  by  it  in  exchange  for  shares  of  its  new  4J4%  Preferred 
Stock,  or  otherwise,  and  all  shares  of  such  5^4  %  Preferred  Stock  redeemed 
by  the  Corporation,  shall  be  cancelled  and  shall  not  be  reissued  by  the 
Corporation  and  no  additional  shares  of  such  5j4%  Preferred  Stock  shall 
be  issued  by  the  Corporation. 

Resolved,  That  the  capital  stock  of  the  Corporation  be  reduced  by  the 
amount  of  $4,400,000,  such  amount  representing  and  consisting  of  the 
44,000  shares  of  S}i%  Preferred  Stock  of  the  par  value  of  $100  per  share 
previously  issued  by  the  Corporation,  but  thereafter  acquired  or  redeemed 
by  it. 

374.    REVOKING  RESOLUTIONS   AUTHORIZING  AMENDMENT   OF 
ARTICLES  OF  INCORPORATION  AND  DIRECTING  SECRE- 
TARY TO  NOTIFY  STOCKHOLDERS  AND  SECURITIES 
AND  EXCHANGE  COMMISSION 

Resolved,  That  the  resolutions  adopted  at  the  adjourned  special  meet- 
ing of  the  Board  of  Directors,  held  ,  19 ,  authorizing 

an  amendment  of  the  Articles  of  Incorporation  of  the  Company  to  author- 
ize an  issue  of  600,000  shares  of  $4.50  dividend  prior  preference  stock  in 
exchange  for  a  corresponding  number  of  shares  of  present  $7.00  dividend 
preferred  stock  and  calling  for  a  special  meeting  of  the  stockholders  to 
take  action  thereon,  be  and  they  are  hereby  revoked,  and  the  secretary  of 
the  Company  is  directed  to  notify  all  stockholders  of  this  action  by  mailing 
written  notice  thereof  in  form  submitted  and  read  at  the  meeting  to  each 

stockholder  of  record  as  of  the  close  of  business  on ,  19 , 

and  also  to  give  written  notice  of  this  action  to  the  Securities  and  Exchange 
Commission  and  the  New  York  and  Philadelphia  Stock  Exchange.^ 

«  From  Johnson  v.  Fuller,  36  1  .S.  744. 
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375.  AUTHORIZING   FILING   OF  ARTICLES    OF   INCORPORATION 

IN  FOREIGN  STATE 

Resolved,  That  the  proper  officers  of  Inc.  be  and 

they  are  hereby  authorized  and  directed  on  behalf  of  this  corporation,  and 
under  its  corporate  seal,  to  make  and  file  such  certified  copy  of  its  Articles 
of  Incorporation,  report  or  other  instrument  as  may  be  required  by  law 

to  be  filed  in  the  State  of  ,  or  any  other  State  of  the 

United  States,  which  shall  authorize  the  corporation  to  transact  business 
in  the  State  of ...  or  elsewhere.'^ 

376.  AMENDING  CHARTER  BY  CONVERTING  SHARES  OF  AUTHOR- 

IZED  CAPITAL  STOCK  WITHOUT  PAR  VALUE  INTO 
PAR  VALUE  SHARES 

Resolved,  That  the  charter  of  The Company  be  fur- 
ther amended  by  changing  or  converting  the  35,000,000  shares  of  its  author- 
ized capital  stock  without  nominal  or  par  value  into  3,500,000  shares  of 
authorized  capital  stock  of  the  par  value  of  $13.50  per  share  each,  and 
by  changing  or  converting  the  23,252,000  outstanding  shares  of  capital 
stock  of  the  Company  without  nominal  or  par  value  (not  including  the 
2,424  shares  of  the  capital  stock  of  the  Company  without  nominal  or  par 
value,  now  held  in  the  treasury  of  the  Company,  which  shall  be  cancelled 
and  retired),  into  shares  of  Capital  Stock  of  the  par  value  of  $13.50  each 
on  the  basis  of  the  exchange  of  each  share  of  the  outstanding  capital  stock 
of  the  Company  for  one-tenth  of  a  share  of  the  capital  stock  of  the  Com- 
pany of  the  par  value  of  $13.50  each;  provided,  that  no  fractional  shares 
shall  be  issued,  and  that,  accordingly,  the  terms  and  provisions  of  the  shares 
of  the  capital  stock  of  the  Company,  as  set  forth  in  its  charter  (the  present 
terms  and  provisions  are  set  forth  in  Articles  of   Amendment  of  The 

Company  dated  ,  19 ,  and  approved 

and   filed   in  the   Department   of    State   on  ,    19 ),   be 

amended  to  read  as  follows: 


"^  Statutes  in  every  state  contain  provisions  governing  foreign  corporations,  and  in 
many  states  recent  amendments  have  been  enacted.  See  new  corporation  codes  in 
Georgia,  Kansas,  Missouri,  Nebraska,  Alabama,  Alaska,  Maryland  and  Texas.  Some 
provisions  in  the  corporation  codes  are  expressly  made  applicable  to  both  domestic  and 
foreign  corporations.  See  Kan.  Sess.  Laws,  1939,  Ch.  152,  Sees.  142-145,  page  265. 
Suggestions  as  to  procedure  by  foreign  corporation  desiring  to  do  business  in  Illinois 
under  1933  Business  Corporation  Act,  see  7  John  Marshall  L.Q.  62,  72-74.  Rejection 
of  application  for  certificate  of  authority  because  foreign  corporation  had  name  decep- 
tively similar  to  that  of  another  corporation,  see  Investors  Syndicate  of  America  v. 
Hughes,  378  111.  413,  38  N.E.(2)  754.  Contents  of  statement  required  of  foreign 
corporation,  before  doing  intrastate  business  in  Washington  is  enumerated  in  Wash. 
Sess.  Laws  1937,  Ch.  70,  Sec.  30,  page  240.  Affidavit  is  required  in  Washington  of  one 
of  incorporators  where  stock  is  wholly  or  partly  without  par  value,  as  to  value  of 
assets  received  for  such  stock.  See  Wash.  Sess.  Laws  1937,  Ch.  70,  Sec.  7,  page  242. 
Ohio  Sess.  Laws  1941,  Sees.  5327-7,  page  428,  requires  foreign  corporation  to  file  list 
of  shareholders  residing  in  Ohio.  Arizona  requires  the  appointment  of  a  statutory 
agent  in  each  county  where  the  corporation  proposes  to  carry  on  any  business; 
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The  aggregate  number  of  shares  of  capital  stock  which  the  Company 
shall  have  authority  to  issue  shall  be  3,500,000  shares  of  the  class  of 
Capital  Stock  of  the  par  value  of  $13.50  each,  which  shall  be  designated 
as  shares  of  Capital  Stock,  and  none  of  said  shares  of  Capital  Stock  shall 
be  entitled  to  any  preferences  and  each  share  thereof  shall  be  equal  to 
every  other  share  of  said  stock  in  every  respect.  All  issues  of  bonds, 
debentures  or  other  securities  (including  shares  of  stock  of  any  class) 
convertible  into  or  exchangeable  for  stock  or  to  which  warrants  shall  be 
attached  or  appertain  that  shall  confer  upon  the  holders  the  right  to  sub- 
scribe for  or  purchase  any  shares  of  stock  and  all  additional  issues  of  stock 
of  any  class,  may  be  issued  and  disposed  of  from  time  to  time  by  the 
Board  of  Directors  of  the  Company  to  such  persons  and  upon  such  terms 
and  conditions  as,  in  their  absolute  discretion,  they  may  deem  advisable, 
but  in  no  event  at  less  than  the  par  value  thereof,  and  whether  or  not  such 
stock  shall  be  out  of  unissued  shares  of  the  authorized  stock  of  the  Com- 
pany or  out  of  any  authorized  increase  thereof ;  provided,  however,  that  all 
shares  of  Capital  Stock  to  be  issued  and  sold  originally  for  cash,  excepting 
under  the  aforesaid  warrants,  shall  be  offered  first  as  a  matter  of  right  to 
the  shareholders  of  the  Company  pro  rata  for  subscription  and  purchase 
by  them  within  such  period  and  on  such  terms  and  conditions  as  the  Board 
of  Directors  may  determine,  but  in  no  event  at  less  than  the  par  value 
thereof.  And,  except  as  aforesaid,  no  stockholders  shall  be  entitled,  as  a 
matter  of  right,  to  subscribe  for  or  purchase  any  additional  stock,  bonds, 
debentures,  other  securities  or  warrants. 

The  23,252,000  outstanding  shares  of  Capital  Stock  of  the  Company 
without  nominal  or  par  value  (not  including  the  2,424  shares  of  the  Capital 
Stock  of  the  Company  without  nominal  or  par  value  now  held  in  the  treas- 
ury of  the  Company,  which  shall  be  cancelled  and  retired)  shall  be  changed 
or  converted  into  shares  of  Capital  Stock  of  the  par  value  of  $13.50 
each  on  the  basis  of  the  exchange  of  each  share  of  the  outstanding  Capital 
Stock  of  the  Company  for  one-tenth  of  a  share  of  the  Capital  Stock  of 
this  Company  of  the  par  value  of  $13.50  shall  be  issued,  but  in  lieu  thereof, 
non-voting  Scrip  shall  be  issued  in  bearer  form  and  exchangeable,  for  a 

period  of  one  (1)  year  from ,  19. ,  in  combination  with 

other  similar  Scrip  for  the  number  of  full  shares  represented  thereby  and 
said  Scrip  to  contain  such  provisions  with  respect  to  its  payment  and  dis- 
charge in  cash  after  said  one  (1)  year  period  and  such  other  terms  and 
provisions  as  may  be  authorized  by  the  Board  of  Directors  of  the  Company. 

377.   CHANGING  LOCATION   OF  PRINCIPAL  OFFICE— GENERAL 

FORMS 

Resolved,  That  the  location  of  the  principal  office  (or  "principal  place 
of  business"  or  the  like)  of  this  Corporation  within  this  state  be  and  the 


^  In  some  states  required  by  statute  to  be  adopted  at  a  regular  or  special  meeting 
of  the  board  of  directors. 
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same  is  hereby  changed  from ,  in  the  County  of 

,  State  of  ,  to  No 

Street,  in  the  of  ,  County 

of „ ,  State  of 

The  name  of  the  agent  therein  and  in  charge  thereof,  upon  whom 
process  against  this  Corporation  may  be  served,  is  

378.  AUTHORIZING  EXTENSION  OF  DURATION  OF  CORPORATE 

EXISTENCE  FOR  FIXED   PERIOD 

Resolved,  That  the  corporate  existence  of  this  Corporation  be  and  the 

same  is  hereby  extended  for  the  period  of  years  from  the 

day  of  ,  19. 

Resolved,  That  the  officers  of  this  Corporation  take  all  necessary  steps 
and  file  all  requisite  instruments  for  perfecting  the  extension  of  such 
corporate  existence. 

379.  ANOTHER  FORM 

Resolved,  That  the  corporate  period  of  the  Com- 
pany, which  will  expire  on  the day  of  ,  19 ,  is 

hereby  extended  for  a  period  of years  from  said  date,  con- 
tinuing until   ..,   unless   sooner   dissolved   by   the  voluntary 

action  of  the  stockholders. 

Resolved,  That  the  renewal,  amended  and  substituted  Articles  of  In- 
corporation, submitted  to  the  stockholders  at  said  meeting  and  hereto 
attached,  be  and  the  same  are  hereby  adopted  as  the  Articles  of  Incorpo- 
ration of  said  Corporation  under  the  renewal  herein  provided  for. 

Resolved,  That  the  President  and  Secretary  of  this  Company  be  and 
they  are  hereby  authorized  and  directed  to  sign,  acknowledge,  record,  pub- 
lish and  do  any  and  all  things  which  are  by  law  required,  to  execute,  sign 
and  acknowledge  the  renewal,  amended  and  substituted  Articles  of  Incor- 
poration duly  adopted  at  said  meeting. 

In  most  states  there  is  a  provision  in  the  corporation  statutes  expressly  fixing 
the  procedure  for  changing  the  location  of  the  principal  office  or  place  of  business  or 
registered  office  of  the  corporation.  (Consult  provisions  in  new  Corporation  Codes 
of  Georgia,  Kansas,  Missouri  and  Nebraska.  See  also  Del.  Sess.  Laws  1937,  Ch.  131, 
pages  282-284,  and  Wyo.  Sess.  Laws  1943,  Ch.  104,  page  120.  Illinois  Statute,  as  to 
recording  change  of  corporate  residence,  held  mandatory,  see  In  re  National  Mills 
Inc.,  133  F.(2)  604.) 

The  necessity  for  action  by  stockholders  depends  on  the  wording  of  the  governing 
statute.  In  some  states  the  statute  authorizes  the  change  to  be  made  by  the  board 
of  directors  merely  by  resolution  and  filing  of  certificate.  In  other  states  the  statute 
requires  a  vote  of  a  majority  or  more  of  the  stockholders  or  else  a  written  consent 
of  a  certain  percentage  of  the  stockholders. 

Forms  relating  to  change  of  registered  agent  and/or  the  location  of  his  office 
may  or  may  not  constitute  an  amendment  of  the  articles  of  incorporation,  depending 
on  whether  such  articles  are  required  by  statute  to  name  the  registered  agent  and 
the  location  of  his  office.  In  service  of  process  against  corporations,  see  3  Fletcher 
Cyc.  Corps.  (Perm.  Ed.),  Sees.  2123,  3130,  3144-3146  and  Supplement. 
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380.  EXTENDING  DURATION  PERPETUALLY 

Whereas,  the  existence  of  this  Corporation  will  expire  on  the 

day  of ,  19..... ,  and 

Whereas,  it  is  desirable  to  extend  the  existence  thereof  so  that  its 
duration  shall  be  perpetual: 

Now  Therefore  Be  It  Resolved,  That  the  President  or  Vice  Presi- 
dent and  the  Secretary  or  Assistant  Secretary  are  hereby  authorized  and 
directed  to  execute  and  file  a  Certificate  of  extension  of  existence,  pursuant 

to  Section  of  Corporation  Law,  so  that  the 

duration  of  this  Corporation  shall  be  perpetual.^ 

381.  AUTHORIZING  CHANGE  OF  CORPORATE. NAME  lo 

Resolved,  That  the  name  of  this  Corporation  be  changed  from 

to ,  and  that  the  last  mentioned  name  be  and 

it  is  hereby  adopted  as  the  corporate  name  of  this  Corporation. 


®  As  to  governing  law,  see  8  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  4092-4109 
and  Supplement.  In  most  states  the  statute  expressly  provides  as  to  extension  of 
corporate  existence.  In  several  states,  there  have  been  recent  amendments  of  these 
provisions.  (See,  for  instance,  Del.  Sess.  Laws  1935,  Ch.  147,  Sec.  7Z',  Kan.  Sess. 
Laws  1935,  Ch.  123;  Mont.  Sess.  Laws  1935,  Ch.  35.)  All  statutory  conditions  prece- 
dent must  be  complied  with.  In  some  states,  application  to  extend  must  be  made 
within  a  certain  length  of  time  before  the  charter  expires.  See  note  in  108  A.L.R. 
59-77. 

In  addition  to  the  provisions  in  the  new  Corporation  Codes  in  Georgia,  Kansas, 
Missouri  and  Nebraska,  in  regard  to  renewal  and  extension  of  Articles  of  Incorpora- 
tion, therfe  are  recent  amendments  of  the  statutes  in  regard  thereto  in  Idaho  Sess. 
Laws  1943,  Ch.  97;  Minn.  Sess.  Laws  1943,  Ch.  88;  N.  Y.  Sess.  Laws  1941,  Ch.  227, 
which  change  necessary  vote  of  stockholders  from  "two-thirds"  to  "a  majority." 
Iowa  Sess.  Laws  1943,  Ch.  229,  amends  Code  Iowa  1939,  Sec.  8365,  as  to  renewal  of 
the  charter  by  providing  that  "Corporations  existing  for  a  period  of  years  may  be 
renewed  from  time  to  time  for  the  same  or  shorter  periods,  or  may  be  renewed  to 
exist  perpetually  if  a  majority  of  the  votes  cast  at  any  regular  election,  or  special 
election,  called  for  that  purpose,  at  any  time  during  the  corporate  life  or  within  three 
months  after  the  termination  thereof,  be  in  favor  of  such  renewal,  and  if  those  voting 
for  such  renewal  will  purchase  at  its  real  value  the  stock  voted  against  such  renewal." 
Scope  of  1937  Texas  statute,  as  to  renewing  or  extending  charters  of  private  corpo- 
rations, as  applicable  to  railroad  corporations,  see  Flowers  v.  Pecos  River  Ry.  Co., 
138  Tex.  18,  156  S.W.(2)  260. 

Unless  provided  for  by  statute,  a  corporation  cannot  be  revived  after  the  expira- 
tion of  the  period  of  its  corporate  existence.  In  some  states,  the  statutes  expressly 
authorize  a  revival  of  a  corporation  after  the  expiration  of  the  corporate  life,  but 
in  some  states  the  only  remedy  is  by  filing  a  petition  in  Court  for  revival  of  corporate 
existence.  After  the  term  has  expired,  a  larger  percentage  of  stockholders  is  required 
in  some  states  to  consent  thereto  than  in  case  of  a  revival  before  the  term  has  expired, 
and  there  is  a  time  limit  for  revival. 

'°See  6  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  2451-2458  and  Supplement.  As 
to  effect  of  change  of  name  on  federal  income  taxes,  see  4  Paul  &  Mertens,  Federal 
Income  Taxation,  Sec.  39.26. 

In  most  states  there  is  a  statute  specially  applicable  to  change  of  name  as  distin- 
guished from  other  amendments.    As  to  whether  the  statute  authorizing  "persons"  to 


DIRECTORS'  RESOLUTIONS  253 

382.  ANOTHER  FORM 

Resolved,  That  the  name  of  this  Corporation,  which  is  now 

Inc.,  be  changed  to Corporation,  and 

Resolved,  That  a  majority  of  the  Board  of  Directors  of  this  Corpora- 
tion shall  make  application  to  the Court  of  the  State  of 

,  in  and  for  the  County  of  ,  for  an 

order  changing  the  name  of  said  Corporation  to Cor- 
poration. 

383.  AMENDING  ARTICLES  OF  INCORPORATION  WITHOUT  SUB- 

MITTING AMENDMENT  TO  STOCKHOLDERS 

Resolved,  That  it  is  declared  advisable  by  the  Board  of  Directors  to 

amend  Article  of  the  Articles  of  Incorporation  of  

Company  to  read  as  follows:  

384.  SUBMITTING  AMENDMENT  TO  VOTE  OF  STOCKHOLDERS 

Resolved,  That  the  Board  of  Directors  of  ,  a  Cor- 
poration of  the  State  of ,  deems  it  advisable,  and  hereby 

declares  it  to  be  advisable  that  Article of  the  Articles  of  Incor- 
poration be  amended,  changed  and  altered  to  read  as  follows:  

Resolved,  That  the  foregoing  matters,  including  such  proposed  amend- 
ments, changes  or  alterations  in  the  Certificate  of  Incorporation  shall  be 
submitted  for  action  thereon  by  the  stockholders  of  the  Corporation  at 

meeting  thereof  to  be  held  on ,  19 ,  at 

o'clock  M. ;  and  that  notice  of  the  time,  place  and  purposes  of  said 

meeting,  including  the  taking  of  action  upon  the  foregoing  matters,  shall 
be  given  in  accordance  with  the  requirements  of  the  By-laws  of  the  Cor- 
poration. 


change  their  names  includes  corporations,  see  6  Fletcher  Cyc.  Corps.  (Perm.  Ed.). 
Sec.  2451  and  Supplement.  Consult  governing  statute  in  each  state.  In  case  of  change 
of  corporate  name,  the  statutes  in  some  states  expressly  designate  the  title  of  the 
certificate,   the   contents    of   the   certificate,    and   who   may   and   shall    subscribe   and 

acknowledge  the  certificate.   In  New  York :  "Certificate  of  change  of  name  of 

to ,  pursuant  to  Section of  the 

Corporation  Law."  And  the  certificate  must  state:  (1)  The  name  of  the  corporation, 
and,  if  there  has  been  a  previous  change,  the  name  under  which  it  was  originally 
incorporated.  (2)  The  date  of  filing  of  the  Certificate  of  Incorporation  in  each  state 
office  where  filed,  or  if  the  corporation  is  created  by  a  special  law  and  has  no  Certifi- 
cate of  Incorporation,  the  chapter  number  and  year  of  passage  of  such  law.  (3)  The 
new  name  to  be  assumed.    See  Sec.  40  of  General  Corporation  Law. 

Statutes  in  some  states  require  the  certificate  of  change  of  name  to  be  accompanied 
by  an  affidavit,  the  form  of  which  varies  according  to  whether  the  certificate  is  sub- 
scribed and  acknowledged  (1)  by  every  subscriber  to  stock,  or  (2)  by  the  holders  of 
all  the  outstanding  shares  of  the  corporation,  or  (3)  by  the  president  or  a  vice  presi- 
dent and  the  secretary  or  an  assistant  secretary. 
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385.  RATIFYING  AMENDMENT  BY  STOCKHOLDERS 

Whereas,  at  a  special   (or  annual)   meeting  of  the  stockholders  of 

Inc.,  held  on  ,   19 ,  at  

,  a  resolution  was  duly  adopted  amending  section of  the 

Articles  of  Incorporation  of  the  Corporation  by ;  and 

Whereas,  due  notice  was  given  each  and  every  stockholder  of  the  time 
when  and  place  where  said  stockholders'  meeting  was  to  be  held : 

Resolved,  By  the  Board  of  Directors  of  said  Corporation  that  the 
action  of  the  said  stockholders,  in  adopting  said  resolution  and  amending 
section  of  the  Articles  of  Incorporation,  is  hereby  ratified,  ap- 
proved and  confirmed,  and  the  proper  officers  of  the  Corporation  are  hereby 
directed  to  take  all  steps  that  may  be  necessary  to  render  said  resolution 
and  amendment  effective. 

386.  AUTHORIZING    AMENDMENT    TO    ARTICLES    OF    INCORPO- 

RATION AFTER  WRITTEN  CONSENT   OF  ALL 
STOCKHOLDERS 

Whereas,  the  holders  of  all  the  issued  capital  stock  of  

Inc.  have  duly  consented  in  writing,  and  have  authorized  and 

empowered  this  Board  of  Directors  and  the  officers  of  this  Corporation  to 

amend  Section  of  the  Articles  of  Incorporation,  which  consent 

is  now  on  file  in  the  minute  book  of  this  Corporation ; 

Resolved,  That  Section be  amended  and  altered  as  follows : 

;  and 

Be  It  Resolved,  That  a  special  meeting  of  the  stockholders  be  and  it 

hereby  is  called,  to  be  held  at  the  offices  of  the  Corporation,  in  the 

Building, Street, , 

,   on  ,   ,    19 ,  at  o'clock 

M.,  to  take  action  on  the  foregoing  resolution  and  on  any  other  matters 

that  may  be  included  in  the  notice  of  said  meeting. 

By  order  of  the  Board  of  Directors. 

,  Secretary. 

Dated,  ,  ,  ,19 
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SECTION  4 
PERTAINING  TO  STOCK  AND  STOCKHOLDERS 

387.  ACCEPTING  PREINCORPORATION  SUBSCRIPTIONS  TO  STOCK 

Resolved,  That  this  Corporation  hereby  accepts  and  ratifies  the  sub- 
scriptions to  its  capital  stock,  made  prior  to  the  incorporation  of  this  Cor- 
poration. 

388.  ACCEPTING  OFFER  OF  PROMOTER  TO  TRANSFER  PROPERTY 

FOR  STOCK 

Resolved,  That  the  aforesaid  written  offer  of  be 

accepted  and  that shares  of  the  capital  stock  of  this  Com- 
pany be  issued  and  delivered  to ,  upon  the  execution  and 

delivery  of  an  instrument  in  writing  granting,  selling  and  conveying  to 
this  Company  certain  property  and  rights,  all  as  set  forth  and  described  in 
the  written  instrument  marked  Exhibit  "A",  attached  to  the  written  offer 

of above  set  forth ;  and  that  the  president  and  secretary 

of  this  Company  are  authorized  and  directed  to  issue  and  deliver  said  stock 

upon  receiving  said  instrument  in  writing,  said  shares  of 

stock  to  be  then  assigned  and  transferred  by  to  the 

treasury  of  said  Company ;  and  thereafter  to  be  issued  and  distributed  in 

accordance  with  the  terms  of  said  contract  of ,  19 ,  to  the 

amount  of  shares  and  the  balance  to  be  issued  and  distrib- 
uted as  ordered  and  directed  by  the  Board  of  Directors.^ 

389.  AUTHORIZING  ACCEPTANCE  OF  TRANSFER  OF  CONTRACTS 
BY  PROMOTERS  IN  CONSIDERATION  FOR  REPAYMENT 

OF  CASH  ADVANCES  AND  ISSUANCE  TO  THEM  OF 
PREFERRED  STOCK  ENTAILING  DIVIDEND 

Resolved,  That  the  proposition  of  the  original  organizers  and  pro- 
moters of  this  Company  to  transfer  to  this  Company  all  of  the  contracts 
made  by  them  relating  to  ocean  cables,  and  all  their  rights  and  privileges 


'  From  Seifert  V.  Gildersleeve,  84  Col.  31,  268  P.  589. 
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granted  them  in  France,  Great  Britain,  and  the  United  States  with  reference 
to  the  same,  in  consideration  of  the  repayment  of  their  cash  advances  and 
interest,  and  of  the  creation  and  issue  to  them  of  1,000  shares,  of  the  par 
value  of  $100  each,  of  the  preferred  stock  of  this  Company,  such  preferred 
stock  to  be  entitled  to  receive,  by  way  of  a  dividend,  15  per  cent  of  the  net 
annual  earnings  of  this  Company,  such  net  earnings  to  be  set  aside  out  of 
the  gross  earnings  for  each  year  after  the  payment  of  all  expenses,  and 
after  deduction  from  the  gross  earnings  of  all  sums  necessary  for  the 
maintenance,  reparation,  and  replacement  of  the  cables  and  other  lines 
owned  by  this  Company  and  directly  in  connection  therewith,  and  as  part 
of  its  ocean  cable  system,  and  after  carrying  to  the  sinking  fund  such  sum 
as  may  be  deemed  prudent  and  necessary,  and  such  dividend  of  15  per  cent 
of  such  earnings  to  be  paid  before  or  at  the  time  of  the  declarations  and 
payment  of  any  dividend  upon  the  common  stock  of  this  Company,  be 
accepted  by  this  Company,  subject,  however,  to  this  modification,  viz.,  that 
only  800  shares  of  the  said  stock  shall  be  paid  to  said  original  promoters 
and  their  associates,  and  that  the  remaining  200  shares  shall  be  held  in  the 
treasury  subject  to  the  future  action  of  this  Board,  and  that  the  said  800 
shares  of  said  stock  shall  be  issued  and  delivered  so  soon  as  the  require- 
ments of  the  next  following  resolution  are  complied  with.^ 

390.  ACCEPTING  SURRENDER  OF  STOCK;  REVOKING  AUTHORITY 
FOR  ISSUANCE  THEREOF;  EMPOWERING  COUNSEL  TO 

TAKE   ACTION   NECESSARY   TO   REDUCE   CAPITAL 

STOCK  TO  ORIGINAL  AMOUNT  AND  RESCINDING 

AUTHORITY  TO  CREATE  PREFERRED  STOCK 

Now  Therefore  It  Is  Resolved,  That  this  Company  does  accept  such 

surrender  of  said  stock,  and  of  all  claims  of  the  aforesaid  Messrs 

,  and   thereto,   and  does 

hereby  revoke  and  cancel  the  authority  heretofore  given  for  the  issuance 
thereof,  and  that  the  counsel  of  this  Company  be  requested  to  cause  such 
proceedings  to  be  taken  as  may  be  necessary  for  the  purpose  of  reducing 
the  capital  of  this  Company  to  the  original  amount  of  $4,000,000  of  com- 
mon stock,  and  that  the  authority  to  create  any  preferred  stock  be  put  at 
end.^ 

391.  RATIFYING  ACTION  OF  OFFICERS  IN  PREPARING  AND  FIL- 
ING FORM  S-1  WITH  THE  SECURITIES  AND  EXCHANGE 

COMMISSION   AND    AUTHORIZING   OFFICERS   TO 

CORRECT,   SUPPLEMENT    OR    OTHERWISE 

MODIFY  THE  FORM 

Resolved,  That  the  act  of  the  officers  in  preparing  and  filing  on 

,    19 ,   with   the   Securities  and   Exchange   Commission 

Form  S-1,  being  the  prospectus,  registration  statement  and  schedules,  in 


^  From  Dillon  v.  Commercial  Cable  Co.,  34  N.Y.S.  370,  371. 
^  From  Dillon  v.  Commercial  Cable  Co.,  34  N.Y.S.  370,  371,  372, 
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the  printed  form  presented  at  the  meeting,  be  and  the  same  is  hereby 
ratified,  confirmed  and  approved,  and  any  officer  or  officers  are  further 
hereby  authorized,  directed  and  empowered  to  make  any  corrections  in  the 
said  form  or  supply  any  deficiencies  thereunder  or  otherwise  to  modify 
or  add  to  the  same  in  a  manner  which  may  be  satisfactory  to  them. 

392.  INSTRUCTING  CORPORATE   OFFICERS  TO  APPLY  TO  BLUE 

SKY  COMMISSIONER  FOR  LEAVE  TO   ISSUE  STOCK 

Resolved,  That  the  president  and  secretary,  or  president  or  secretary, 
be,  and  he  or  they  are,  hereby  instructed  and  empowered  to  make  appHca- 
tion  to  the  Corporation  Commission  for  permission  to  issue  all  or  so  much 
of  the  capital  stock  of  said  Corporation  as  said  Commission  may  deem 
advisable,  and  the  said  president  and  secretary,  or  either  of  them,  are 
hereby  authorized  and  empowered  to  sign  applications  or  petitions,  as  they 
may  deem  advisable  in  the  premises  and  to  employ  counsel  and  to  pay  fees 
in  connection  with  such  application.^ 

393.  AUTHORIZING  APPLICATION  FOR  BLUE  SKY  PERMIT 

(another  form) 

Resolved,  That  the  Secretary  of  Inc.   is  hereby 

authorized  and  directed  to  prepare,  verify  and  file  an  application  to  the 

commissioner    for   a   permit   authorizing   

Inc.  to  issue  and  sell  shares  of  its no  par  value  stock 

at  and  for  the  price  of  $... per  share  in  cash,  with  selling 

expense  to  this  Corporation  not  to  exceed per  cent  of  such 

selling  price. 

394.  AUTHORIZING    IRREVOCABLE    CONSENT    TO    SERVICE    OF 
PROCESS  UPON  CHAIRMAN  OF  MICHIGAN  SECURITIES 

COMMISSION  IN  ACTIONS  ARISING  OUT  OF  SALE  OF 

SECURITIES;  DIRECTING  APPLICATION  BE  MADE 

FOR  PERMISSION  TO  SELL  SAME 

Whereas,  this  Corporation  proposes  to  make  application  to  the  Mich- 
igan Securities .  Commission  for  permission  to  sell  securities  within  the 
State  of  Michigan,  in  accordance  with  the  provisions  of  Act  No.  220  of 
the  Public  Acts  of  Michigan  of  1923,  as  amended ; 

Whereas,  this  Corporation  is  organized  under  the  laws  of  the  State 
of  Delaware;  and 

Whereas,  it  is  therefore  necessary  to  file  with  said  application  the 
consent  of  this  Corporation  that  suits  and  actions  arising  out  of  or  founded 
upon  the  sale  of  its  securities  may  be  commenced  against  it  in  the  proper 
Court  of  any  County  in  said  State  of  Michigan  in  which  a  cause  of  action 


^  From  First  National  Bank  of  Calexico  v.  Thompson,  212  Cal.  388,  298  P. 
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may  arise  against  it  or  in  which  the  plaintiff  in  said  action  may  reside,  by 
the  services  of  any  process  or  pleadings  authorized  by  the  laws  of  said 
State  of  Michigan  on  the  Chairman  of  the  Michigan  Securities  Commission 
and  that  such  consent  be  irrevocable: 

Be  It  Therefore  Resolved,  That  the  President  and  Secretary  of  this 
Corporation  be  hereby  authorized  and  directed  for  and  in  behalf  of  said 
Corporation  to  execute  and  file  with  the  Michigan  Securities  Commission, 
in  the  form  prescribed  by  said  Commission,  the  irrevocable  consent  of  this 
Corporation  that  suits  and  actions  arising  out  of  or  founded  upon  the  sale 
of  its  securities  filed  under  said  Act  220,  may  be  commenced  against  it  in 
the  proper  Court  of  any  County  in  said  State  of  Michigan  in  which  a 
cause  of  action  may  arise,  by  the  service  of  any  process  or  pleadings 
authorized  by  the  laws  of  the  said  State  of  Michigan  on  the  Chairman  of 
the  Michigan  Securities  Commission  and  that  such  service  of  such  process 
or  pleadings  on  such  Chairman  shall  be  taken  and  held  in  all  Courts  to  be 
as  valid  and  binding  as  if  due  service  had  been  made  upon  such  Corpora- 
tion itself. 

Further  Resolved,  That  the  proper  officers  of  this  Corporation  be  and 
hereby  are  authorized  and  empowered  to  execute  any  and  all  instruments 
in  the  law,  and  to  do  any  and  all  acts  and  things  necessary  or  advisable  to 
fully  effectuate  the  above-mentioned  application  of  this  Corporation  to  sell 
securities  within  the  State  of  Michigan. 

395.  AUTHORIZING  OFFICERS  TO  DO  ALL  ACTS  NECESSARY  TO 
REGISTER  AND  QUALIFY  CORPORATION  UNDER  "BLUE 

SKY  LAWS"  OF  ANY  STATE  IN  THE  UNITED  STATES 

Resolved,  That  the  proper  officers  of  this  Corporation  be  and  hereby 
are  authorized  and  empowered  to  execute  any  and  all  consents,  powers  of 
attorney,  certificates  and  other  instruments  in  the  law,  and  to  do  any  and 
all  acts  and  things  that  may  be  necessary  or  advisable,  from  time  to  time, 
to  register  or  qualify  this  Corporation  under  the  "Securities  Acts"  or  "Blue 
Sky  Laws"  of  any  or  all  of  the  several  States  of  the  United  States  of 
America,  so  as  to  enable  the  securities  of  this  Corporation  to  be  bought, 
sold  and  generally  dealt  in,  within  such  States. 

396.  AUTHORIZING    DELIVERY    TO    SECRETARY    OF    STATE    OF 
ILLINOIS  OF  POWER  OF  ATTORNEY  AND  CONSENT  TO 

SERVICE  OF  PROCESS  UPON  SECRETARY  OF  STATE 

Resolved,  that  the  President  and  Secretary  be  and  they  are  hereby 
authorized  and  instructed  to  execute  in  due  legal  form  and  deliver  to  the 
Secretary  of  State  of  the  State  of  Illinois  the  written  irrevocable  consent 
and  power  of  attorney,  provided  for  by  Section  16  of  the  "Illinois  Securities 
Law",  approved  June  10,  1919,  as  amended,  providing  and  consenting  that 
suits  at  law  or  in  equity,  arising  out  of  or  founded  upon  the  sale  or  offer- 
ing for  sale  of  any  such  securities,  may  be  commenced  against  said  Corpo- 
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ration  in  any  Court  of  competent  jurisdiction  within  the  State  of  IlHnois 
in  any  County  in  which  the  plaintiff  or  complainant  resides,  or  in  which 
the  cause  of  action  may  have  arisen,  by  the  service  of  process  upon  the 
Secretary  of  State,  and  therein  stipulating  and  agreeing  that  such  service 
of  process  upon  the  Secretary  of  State  shall  be  taken  and  held  in  all  Courts 
to  be  due  legal  service  of  process,  valid  and  binding  upon  the  Corporation. 

397.  RATIFYING   ACTION   OF   OFFICERS   IN   LISTING   STOCK   ON 

STOCK  EXCHANGE  AND  AUTHORIZING  LISTING  OF 
SECURITIES  ON  OTHER  STOCK  EXCHANGES 

Resolved,  That  the  action  of  the  officers  of  this  Company,  in  making 

application  to  list  the  common  stock  of  this  Company  upon  the 

Stock  Exchange,  be  and  the  same  hereby  is  ratified,  approved  and 

confirmed. 

Further  Resolved,  That  the  proper  officers  of  this  Corporation  be  and 
hereby  are  authorized  and  empowered  to  make  application  to  any  other 
representative  stock  exchanges  for  the  purpose  of  listing  any  or  all  of  the 
securities  of  this  Corporation  therein  and  to  execute  any  and  all  instru- 
ments in  the  law  and  to  do  any  and  all  acts  and  things  necessary  to  fully 
effectuate  the  same. 

398.  DECLARING  DIVIDEND   PAYABLE  IN  COMMON  STOCK 

Resolved,  That  a  dividend  of  fifty  per  cent  (50%),  payable  in  com- 
mon stock  of  the  company  at  par,  be  paid  on  the  outstanding  common  stock 
of  this  company  on  the day  of ,  19 ,  to  stock- 
holders of  record  at  the  close  of  business  on  the day  of 

,  19 5 

399.  AUTHORIZING    ISSUANCE    OF    PROSPECTUS    ADVERTISING 

THE  SALE  OF  STOCK 

Resolved,  That  the  officers  of  this  Corporation  be  and  they  are  hereby 

authorized  to  issue  a  prospectus  advertising  the  offer  to  sell 

( )  shares  of  the  common  stock  of  this  Corporation  in  substan- 
tially the  form  presented  at  this  meeting  and  recorded  in  the  minutes  hereof, 

after  the  approval  of ,  of  the  State  of , 

has  been  obtained,  as  required  by  the  laws  of  said  State,  and  after  all 
federal  requirements  relating  to  the  issuance  and  sale  of  securities  have 
been  met. 

400.  AUTHORIZING  APPLICATION  FOR  LISTING  STOCK  ON  THE 

NEW  YORK  STOCK  EXCHANGE 

Resolved,  That  application  be  made  to  the  New  York  Stock  Exchange 
for  the  listing  of stock  of  this  Corporation  and  that 


From  DuPont  v.  Peyton,  136  A.  149,  153. 
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be  appointed  by  this  Corporation  to  appear  before  the  Com- 
mittee on  Stock  Listing  of  said  Exchange  and  be  authorized  to  make 
changes  in  said  apphcation,  if  any,  and  in  any  agreements  relative  thereto, 
as  may  be  necessary  to  conform  to  requirements  of  said  Exchange  for 
Hsting. 

401.  AUTHORIZING  DIVIDEND  AND  PAYMENT  OF  SAME 

Resolved,  That  a  dividend  of  $25  per  share  upon  the  Class  B  stock  be 

declared  payable  to  holders  of  record  of  said  stock  as  of  , 

19 ,  and  that  the  officers  of  the  Corporation  be  and  are  hereby  directed 

to  pay  the  same  as  of  such  date.^ 

402.  DECLARING   DIVIDEND    ON   PREFERRED    AND    COMMON 

STOCK  7 

Resolved,  That  out  of  the  undivided  profits  accrued  to  December  31, 

19 ,  a  dividend  be  declared  of  3%    ($3.00  per  share)   on  the  Fifty 

millions  of  preferred  capital  stock,  payable  the  first  day  of  January,  19 , 

to  Stockholders  of  record  at  the  close  of  business  December  2nd,  19 

Resolved,  That  out  of  the  undivided  profits  accrued  to  December  31, 

19 ,  a  dividend  be  declared  of  3%   ($3.00  per  share)   on  the  Thirty 

millions   of  common  capital  stock,  payable  January   1st,   19 ,  to  the 

Stockholders  of  record  at  the  close  of  business  on  December  2nd,  19 

403.  DECLARING  DIVIDEND   ON  ALL  STOCK  OF  COMPANY 

Resolved,  That  a  dividend  of  ten  per  cent  (10%)  be  declared  and 
paid  on  all  the  stock  of  the Company. 

404.  DECLARING  SPECIAL  DIVIDEND 

Resolved,  That  a  special  dividend  of  ten  per  cent  (10%)  be  declared 
on  the  stock  of  the  Company,  and  that  the  proper  Officers  of  the  Company 
be  authorized  to  make  payment  of  this  dividend  to  all  the  Stockholders,  the 
dividend  to  be  payable  on  January ,  19 


6  From  Myers  v.  C.  W.  Toles  &  Co.,  287  Mich.  340,  283  N.W.  603.  A  corporation 
cannot  declare  a  dividend,  except  out  of  profits,  represented  by  an  excess  of  assets 
over  liabilities.  Statutes  in  some  states  prohibit  the  declaration  of  dividends  from 
profits  created  by  appreciation  of  assets.  See  Mich.  Gen.  Corp.  Act,  Title  21,  Sec.  22; 
Ohio  Gen.  Corp.  Act,  Sees.  8623-8638 ;  Ind.  Gen.  Corp.  Act,  Sec.  12.  Where  there  is 
no  statute  prohibiting  and  the  mark-up  is  done  in  good  faith,  with  apparently  sound 
reasons  to  justify  it,  the  transaction  usually  stands,  although  the  practice  is  not  to  be 
encouraged. 

'^  See  Dennis  v.  Joslin  Mfg.  Co.,  19  R.I.  666,  61  Am.  St.  Rep.  805,  36  A.  129, 
holding  that  if  the  record  of  the  corporate  business  does  not  show  a  declaration  of 
dividends,  the  stockholders  may  ask  that  it  be  corrected,  or  by  mandamus  compel  the 
secretary  to  do  his  duty  as  recorder. 
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405.  DECLARING  REGULAR  QUARTERLY  DIVIDEND 

Resolved,  That  the  regular  quarterly  dividend  of  the  company  be 
declared  payable  to  Stockholders  of  record  as  of  January  1st,  in  the  amount 
of  five  per  cent  (5%),  and  the  proper  Officers  of  the  Company  are  hereby 
directed  to  draw  on  the  funds  of  the  Company  for  the  payment  of  the 
dividend. 

406.  DECLARING  DIVIDEND  ON  CUMULATIVE  PREFERRED  STOCK 

Resolved,  That  a  stock  dividend  of  two  and  one-half  (2y^)  shares  of 
7%  Cumulative  Preferred  Stock,  and  one  hundred  and  twenty-five  two 
hundred  and  ninety-sevenths  shares  of  Common  Stock  be  and  hereby  is 
declared  as  of  this  date  on  each  share  of  7%  Cumulative  Preferred  Stock 
of  the  Company  to  be  issued  and  delivered  to  each  holder  of  the  said 
Preferred  Stock  or  his  appointee. 

407.  DECLARING  DIVIDEND  ON  PAR  VALUE  OF  CAPITAL  STOCK 

Resolved,  That  a  dividend  of  12j/^%  be  declared  as  of  this  date  on  the 
par  value  of  the  capital  stock  of  the  Company  and  the  Treasurer  be  author- 
ized to  pay  the  same  to  all  Stockholders  of  record  as  of  this  date.^ 

408.  DECLARING  DIVIDEND  OUT  OF  SURPLUS  PROFITS 

Resolved,  That  there  be  and  is  hereby  declared  from  the  surplus  profits 
of  the  Corporation  a  dividend  of  One  dollar  and  fifty  cents  ($1.50)  per 
share  on  both  the  preferred  and  common  stock  of  the  Corporation,  payable 

on  the day  of ,  19 ,  to  holders  of  record  of  said 

stock  at  the  close  of  business  on  the  day  of  , 

19. ,  and  the  Treasurer  is  directed  and  authorized  to  cause  the  same 

to  be  paid  on  the  date  specified. 

409.  DECLARING   DIVIDEND   TO    BE   PAID   IN    LIQUIDATION    OF 

CAPITAL  STOCK 

Resolved,  That  a  dividend  of  10%  be  declared  and  paid  forthwith  to 
the  Stockholders  of  the  Company  as  they  appear  of  record  on  the  l^ooks 
of  the  Company  this  day ;  said  dividend  to  be  paid  in  liquidation  of  the 
capital  stock  of  the  Company. 


^  As  to  power  of  corporation  to  guarantee  dividends,  see  11  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sec.  5333  and  Supplement. 

Guaranty  of  dividends  by  corporation  of  its  own  preferred  stock  is  merely  a 
guaranty  of  payment  in  the  event  that  dividends  are  earned.  See  12  Fletcher  Cyc. 
Corps.  (Perm.  Ed.),  Sec.  5445  and  Supplement. 

Provision  in  trust  instrument  that  stock  dividends  should  be  considered  principal, 
in  case  trustees  so  allocated  them,  was  held  valid  in  Equitable  Trust  Co.  v.  Prentice, 
250  N.Y.  1,  164  N.E.  723. 
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410.  DECLARING  ANNUAL  DIVIDEND 

(new  YORK  form)  ^ 

Whereas,  the  financial  statement  of  the  Treasurer  of  the  Corporation 
shows  surphis  net  profits  arising  from  the  business  of  the  Corporation  of 

$ for  the  fiscal  year  beginning  on  the  day  of 

,  19 ,  and  ending  on  the day  of , 

19. , 

Therefore  Be  It  Resolved,  That  $ be  and  the  same 

hereby  is  set  aside  for  the  payment  of  dividends  on  the  capital  stock  of  this 

Corporation,  and  the  Treasurer  is  hereby  directed  to  pay  as  of 

day  of ,  19 ,  all  dividends  accrued  on  the  preferred  stock 

issued  and  outstanding,  and  a  dividend  of  per  cent  on 

the  par  value  of  the  common  stock  issued  and  outstanding  (or,  in  case  the 

common  stock  is  without  par  value,  "a  dividend  of  $. per  share 

on  all  common  stock  without  par  value  issued  and  outstanding")  and  a 

dividend  of per  cent  on  the  amount  actually  paid  upon  stock 

issued  and  outstanding  as  partly  paid  stock. 

411.  DISSENT    OF    DIRECTOR    TO    DECLARATION    OF    ILLEGAL 

DIVIDEND   ON  STOCK  WITH  STATED  PAR  VALUE  lo 

(new  YORK  form) 

Mr ,  one  of  the  directors,  dissented  from  the  action 

of  the  Board  is  declaring  the  dividend  of per  cent  on  the  par 

value  of  its  stock  declared  at  this  meeting  of  the  Board  of  Directors  on  the 
ground  that^said  dividend  would  irnpair  the  capital  stock  of  the  Corporation 
and  was  in  violation  of  section  fifty-eight  of  the  Stock  Corporation  Law, 
and  he  requested  that  his  dissent  be  entered  upon  the  minutes  of  the  meet- 
ing of  this  Board,  as  required  by  said  section  of  the  Stock  Corporation  Law. 

412.  DISSENT    OF    DIRECTOR    TO    DECLARATION    OF    ILLEGAL 

DIVIDEND  ON  STOCK  WITHOUT  PAR  VALUE 

(new  YORK  form) 

Mr ,  one  of  the  directors,  dissented  from  the  action 

of  the  Board  in  declaring  the  dividend  of  $ on  each  share  of 

its  stock  without  par  value  outstanding,  declared  at  this  meeting  of  the 
Board  of  Directors  on  the  ground  that  said  dividend  would  impair  its 
capital  and  was  in  violation  of  Section  fifty-eight  of  the  Stock  Corporation 
Law,  and  he  requested  that  his  dissent  be  entered  upon  the  minutes  of  the 

®  See  Stock  Corporation  Law  of  New  York,  1923,  Sec.  58,  as  amended  by  Ch.  685 
of  Laws  of  1938;  for  a  discussion  of  Sec.  58  as  amended,  see  Randall  v.  Bailey, 
288  N.Y.  280,  23  N.Y.S.(2)  173.  See  also  McKinney's  Consolidated  Laws  of  New 
York  annotated.  Book  58,  Stock  Corporation  Law,  pages  198-219  and  cases  therein 
cited,  and  Supplement. 

^°  See  Stock  Corporation  Law  of  New  York,  1923,  Sec.  58,  as  amended  by  Ch. 
685  of  Laws  of  1938. 
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meeting  of  this  Board  as  required  by  said  section  of  the  Stock  Corporation 
Law. 

413.  DIRECTOR'S  PROTEST  AGAINST  DECLARATION  OF  DIVIDEND 

Whereas,  a  motion  was  made  at  this  meeting  of  the  Board  of  Direc- 
tors to  declare  a  dividend  of  per  cent  (or  $ 

per  share,  if  stock  is  without  par  value)  upon  all  the  outstanding  common 
stock  of  this  Corporation,  and 

Whereas,  I,  ,  opposed  said  motion  on  the  ground 

that  said  dividend  would  impair  the  capital  stock  of  this  Corporation  and 
would  therefore  violate  the  laws  of  the  State  of ,  and 

Whereas,  said  motion  was  seconded  and  passed  and  said  dividend  was 
declared  without  my  vote, 

Therefore  Be  Advised,  That  I,  ,  dissent  from  the 

declaration  of  said  dividend  and  demand  that  my  dissent  be  entered  upon 

the  minutes  of  the  meeting  of  the  Board  of  Directors,  held  on  the 

day  of  ,  19 

414.  AUTHORIZING  PASSING  DIVIDEND 

Whereas,  it  is  the  desire  of  the  Directors  to  improve  the  financial 
condition  of  this  Corporation ; 

Be  It  Resolved,  That  no  dividends  be  declared  on  the  stock  of  the 

Company  for  the  year  19 ,  and  that  the  earnings  of  the  Corporation 

for  the  year  19 be  credited  to  the  surplus  account. 

415.  ISSUING  COMMON  STOCK  IN  PAYMENT   OF   SPECIAL  DIVI- 

DEND AND  AUTHORIZING  SCRIP  CERTIFICATES 
FOR  FRACTIONAL  SHARES 

Whereas,   at   a   special    Stockholders'   meeting   held   , 

19. ,  the  increase  of  common  stock  of  this  Corporation  from  $ 

to  $ was  authorized  and  such  increase  has  become 

effective,  and 

Whereas,  the  Capital  Issues  Committee  has  approved  the  issue  of 
$ of  common  stock  of  this  Corporation  in  payment  of  a  divi- 
dend of  10%  on  the  common  stock  of  this  Corporation,  in  accordance  with 
the  resolution  of  this  Board  adopted ,  19 : 

Resolved,  That  the  Officers  of  this  Corporation  be  and  they  are  hereby 

authorized  and  directed  to  issue  an  aggregate  of  $ par  value 

of  common  stock  of  this  Corporation  in  payment  of  a  special  dividend  of 
10%  on  the  common  stock  of  this  Corporation,  such  dividend  to  be  payable 

in  such  common  stock  on ,  19 ,  to  the  holders  of  record 

of  the  outstanding  common  stock  of  this  Corporation  at  the  close  of  busi- 
ness on  January ,  19 ;  and 
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Further  Resolved,  That  the  Officers  of  this  Corporation  be  and  they 
are  hereby  authorized  and  directed  to  issue  scrip  certificates,  representing 
fractions  of  shares  to  which  Stockholders  will  be  entitled  on  the  payment 
of  such  dividend,  such  scrip  certificates,  when  surrendered  with  other  like 
certificates,  in  sums  aggregating  $100  or  multiples  thereof,  to  be  exchange- 
able for  a  certificate  of  common  stock  of  the  Corporation  to  the  amount 
equal  at  par  value  to  the  aggregate  amount  at  par  value  of  the  scrip  certifi- 
cates so  surrendered,  and  to  provide  that  the  holders  thereof  shall  have  no 
right  to  vote  in  respect  to  such  scrip  certificates  and  shall  not  be  entitled  to 
the  payment  of  dividends  thereon ;  and 

Further  Resolved,  That Trust  Company,  Transfer 

Agent,  be  and  it  is  hereby  authorized  and  directed  to  issue  and  record  on 
its  transfer  books  stock  certificates  and  scrip  certificates,  representing  such 

additional   shares   of   common   stock,   and   the   Bank, 

Registrar,  be  and  it  is  hereby  authorized  and  directed  to  register  stock 
certificates  and  scrip  certificates,  representing  such  additional  shares  of 
common  stock,  making  the  total  number  of  common  shares  said  Transfer 
Agent  is  to  issue  and  record  in  its  books  and  said  Registrar  is  to  register 
shares  of  common  stock. 


416.  AUTHORIZING    DISTRIBUTION    OF    SHARES    OF    STOCK    AS 

DIVIDEND 

Resolved,  That  the  60,000  shares  of  the  common  stock  of  the 

Corporation,  par  value  one  hundred  dollars  each,  received  in 

part  consideration  of  the  sale  of  the  company's  sheet  business  and  fifty 

acres  of  land  at ,  Pennsylvania,  and  of  the  surrender  of 

the  lease  of  the  works  at ,  Pennsylvania,  and  the  transfer 

of  the  capital  stock  of  the Gas  Company,  and  contracts 

with  it  for  gas,  be  divided  among  the  Stockholders  of  this  Company  and 
that  a  dividend  of  one  and  one-half  shares  of  the  said  common  stock  of  the 
Corporation  to  and  for  each  share  of  stock  of  this  Com- 
pany be  and  the  same  is  hereby  declared  and  made  to  the  Stockholders  of 
this  Company,  which  said  dividend  of  stock  shall  be  transferred,  delivered 
and  paid  when  and  as  soon  as  all  the  Stockholders  of  this  Company  shall 
assent  to  and  ratify  the  said  dividend. 

417.  PROVIDING  FOR  ISSUE  OF  NON-VOTING  DIVIDEND 

OBLIGATIONS 

Whereas,  this  Company  has  hitherto  expended  of  its  earnings  for  the 
purpose  of  constructing  and  equipping  its  road  and  in  the  purchase  of  real 
estate  and  other  properties  necessary  for  its  uses,  with  a  view  to  increase 
its  traffic,  moneys  exceeding  in  amount  25%  of  the  capital  stock  and  divi- 
dend obligations  of  the  Company,  which  amount  might  have  been  properly 
charged  to  the  cost  of  its  road  and  property ; 
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Resolved,  That  for  the  purpose  of  dividing  among  the  holders  of  the 
guaranteed  and  common  stock  and  dividend  obligations  of  the  Company  a 
portion  of  the  amount  standing  upon  its  books  to  the  credit  of  profit  and 
loss  equal  to  25%  of  the  aggregate  face  value  of  all  the  stock  and  dividend 
obligations  of  this  Company  now  outstanding,  which  amount  is  less  than 
what  has  been  heretofore  earned  by  the  Company  and  expended  in  perma- 
nent additions  and  improvements  to  the  Company's  property,  properly 
chargeable  to  the  cost  of  the  road  and  property,  and  placed  to  the  credit 
of  profit  and  loss,  instead  of  being  used  in  the  payment  of  dividends,  the 
Board  of  Directors  are  hereby  authorized  and  directed  to  issue  to  the 
holders  of  stock  and  dividend  obligations  recorded  on  the  books  of  the 
Company  at  the  close  of  business ,  19 ,  non-voting  divi- 
dend obligations  in  amounts  of  $100  or  multiples  of  that  amount,  to  the 
extent  of  25%  of  the  amount  held  by  each  holder  of  said  stock  or  dividend 
obligations,  bearing  in  Heu  of  a  fixed  rate  of  interest  on  each  $100  of  such 
dividend  obligations  an  amount  equivalent  to  the  dividends  payable  after 

,  19 ,  on  each  share  of  common  stock  existing  dividend 

obligations  of  the  Company  at  the  several  dates  when  such  dividends  shall 
be  payable,  and  entitled  in  any  division  of  the  assets  of  the  Company  to 
share  in  a  corresponding  portion  of  the  same. 

For  the  fractional  part  of  $100,  to  which  any  Stockholder  or  dividend 
obligation  holder  may  be  entitled,  there  shall  be  issued  to  him  a  certificate 
of  dividend  scrip,  which  certificate  may  be  converted  into  dividend  obliga- 
tions when  presented  in  sums  of  $100,  but  which  shall  not  be  entitled  to 
interest  or  a  share  of  the  dividends  until  so  converted,  and  only  to  such 
interest  and  share  of  dividends  payable  subsequently  to  such  conversion. 
If  not  converted  within  one  year  from  the  date  of  the  issue  thereof,  the 
right  to  convert  the  same  shall  thereupon  cease,  and  such  fractional  parts 
shall  be  redeemed  by  the  Company  in  cash  at  their  par  or  face  value  and 
cancelled.^^ 

418.    AUTHORIZING  SCRIP  DIVIDEND  12 

Whereas,  this  Company  has  hitherto  expended  of  its  earnings  for  the 
purpose  of  constructing  and  equipping  its  road,  and  in  the  purchase  of 
real  estate  and  other  properties  with  a  view  to  an  increase  of  its  traffic, 
moneys  equal  in  amount  to  eighty  per  cent  of  the  capital  stock  of  the 
Company ;  and 

Whereas,  the  several  Stockholders  of  the  Company  are  entitled  to 
evidence  of  such  expenditure,  and  to  reimbursement  of  the  same  at  some 
convenient  future  period : 

^^  See  Gordon  v.  Richmond,  etc.  Ry.  Co.,  78  Va.  501;  Cook  Corps.,  Sec.  535; 
Clark  &  M.  Corps.,  Sec.  523d.  See  Hackett  v.  Northern  Ry.,  36  N.Y.  Misc.  583,  hold- 
ing that  preferred  stock  may  be  retired  by  a  vote  of  the  directors  without  a  vote  of 
the  stockholders.    See  also  33  A.L.R.  1257n;  466  L.R.A.(N.S.)  637n. 

^^  A  corporation  may  issue  a  scrip  dividend,  i.e.,  a  certificate  issued  to  shareholder 
in  lieu  of  a  dividend.  See  11  Fletcher  Cyc.  Corps.  (Perm  Ed.),  Sec.  5357  and 
Supplement. 
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Now  Therefore  Resolved,  That  a  certificate  signed  by  the  President 
and  Treasurer  of  this  Company  be  issued  to  the  Stockholders  severally, 
declaring  that  such  Stockholder  is  entitled  to  eighty  per  cent  of  the 
amount  of  capital  stock  held  by  him,  payable  ratably  with  the  other  certifi- 
cates issued  under  this  resolution,  at  the  option  of  the  Company,  out  of  its 
future  earnings,  with  dividends  thereon,  at  the  same  rates  and  times  as 
dividends  shall  be  paid  on  shares  of  the  capital  stock  of  the  Company,  and 
that  such  certificates  may  be,  at  the  option  of  the  Company,  convertible  into 
stock  of  the  Company,  whenever  the  Company  shall  be  authorized  to 
increase  its  capital  stock  to  an  amount  sufficient  for  such  conversion.^^ 

419.  APPROVING     ACTION     OF     THE     EXECUTIVE     COMMITTEE 

RECOMMENDING  DECLARING  DIVIDEND 

Resolved,  That  the  action  of  the  members  of  the  Executive  Committee 

at  its  meeting  on ,  19 ,  at  which  no  quorum  was 

present,  in  declaring  a  dividend  of  One  Dollar  and  Twenty  Cents  ($L20) 
per  share,  payable  on  the day  of ,  19 ,  to  hold- 
ers of  record  of  both  preferred  and  common  stock  of  the  Corporation  at 

the  close  of  business  on  the  day  of  ,  19 ,  be 

and  the  same  hereby  is  in  all  respects  ratified,  approved  and  confirmed  and 
adopted  as  the  act  of  the  Board. 

420.  MAKING  PROVISION  AS  TO  FUND  FROM  WHICH  DIVIDEND 

IS  PAYABLE 

Resolved,  That  said  dividend  shall  be  paid  out  of  the  amounts  which 

have  been  added  to  surplus  on  the  books  of  the  Corporation  since 

,  19 ,  so  far  as  earned  since  that  date,  and  if  an  insufificient 

amount  to  pay  the  said  dividends  shall  have  been  added  to  the  surplus  since 
that  date,  then  the  balance  shall  be  paid  out  of  surplus  existing  on  the  books 
of  the  Corporation  prior  to ,  19 ^* 

42L    AUTHORIZING  CASH  DIVIDEND  TO  BE  PAID  OUT  OF  SUR- 
PLUS PROFITS  AND  AUTHORIZING  TREASURER  TO  PAY 
SAID  DIVIDEND 

Resolved,  That  a  dividend  of  Fifty  Dollars  ($50.00)  per  share  on  the 
outstanding  capital  stock  of  this  Corporation  be,  and  the  same  hereby  is, 
declared  to  be  paid  out  of  the  surplus  profits,  payable  on  or  about 


^^  This  was  the  well-known  scrip  dividend  made  by  the  New  York  Central  Ry. 
Co.,  under  the  management  of  Commodore  Vanderbilt.  See  Bailey  v.  N.  J.  Cent.  Ry. 
Co.,  22  Wall.  (U.S.)  604,  608,  where  the  above  resolution  is  considered;  Cook  Corps., 
Sec.  535.  See  also  Eisner  v.  Macomber,  252  U.S.  189,  and  Douglas  v.  Edwards,  298 
F.  229. 

i^From  Union  County  Trust  Co.  v.  Gray,  110  N.J.  Eq.  270,  159  A.  625. 

Ordinarily  the  right  to  declare  a  dividend  is  vested  in  the  board  of  directors  and 
not  in  the  stockholders.    The  proper  and  customary  way  to  declare  a  dividend  is  by 
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,  19 ,  to  stockholders  of  record ,  19 ,  and  the 

Treasurer  is  hereby  authorized  to  pay  said  dividend.^^ 

422.  AUTHORIZING  DIVIDEND   OF  ALL   SURPLUS   PROFITS  AND 

DIRECTING  OFFICER  TO  FIX  AMOUNT  OF  SUCH 
SURPLUS  PROFITS 

Resolved,  That  a  dividend  of  all  surplus  profits  of  this  Corporation  on 

hand  at  the  close  of  business  on  the day  of ,  19 , 

payable  on  or  after  ,  19 ,  when  and  as  funds  are  avail- 
able, to  stockholders  of  record  on ,  19 ,  be  and  it  is  hereby 

declared ;  and  that  the  officers  of  this  Corporation  be,  and  they  are,  hereby 
instructed  and  directed  to  determine  and  fix  the  amount  of  such  surplus 
profits,  and  to  thereafter  pay  said  dividend.^^ 

423.  DECLARING  DIVIDEND  OF  TREASURY  STOCK  RECEIVED  AS 
PURCHASE  PRICE  FOR  PROPERTY  AND  SETTING  FORTH 

BASIS  OF  PAYMENT 

Be  It  Resolved,  That  a  dividend  of  the  seventy-nine  thousand  and 

five  hundred  shares  of  the  Company's  stock,  received 

as  the  purchase  price  for  the  Company's  real  and  personal  property,  be  and 
it  is  hereby  declared,  and  that  the  same  be  paid  on  the  basis  of  two  hundred 

and  sixty-five  shares  of  said Company's  stock  for  every 

one  thousand  shares  of  this  Company's  stock,  and  that  said  dividend  be  paid 
by  the  secretary  to  the  stockholders  of  this  Corporation  pro  rata  with  their 
holdings,  as  shown  by  the  books  of  the  Company  upon  delivery  by  said 
stockholders  to  the  secretary  of  this  Corporation  for  cancellation  all  their 
endorsed  certificates  of  stock  in  the Company.^"^ 

424.  AUTHORIZING  PAYMENT  OF  CASH  FOR  FRACTIONAL  SHARES 

ON  DECLARATION  OF  STOCK  DIVIDEND 

Whereas,  the  Board  of  Directors  of  Inc.  did,  on 

the  day  of  ,  19 ,  declare  a  stock  dividend  of 

per  cent  on  the  common  capital  stock  outstanding,  and 


resolution  of  the  board  of  directors.  The  resolution  may  prescribe  persons  entitled  to 
dividend.  See  11  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  5349,  5350,  5380  and 
Supplement. 

The  power  to  declare  stock  dividends  is  sometimes  vested  in  the  stockholders.  See 
11  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  5349  and  Supplement. 

^5  From  Holmby  Corp.  v.  Com.  Int.  Rev.,  28  B.T.A.  1082,  1098,  1099. 

^«  From  Holmby  Corp.  v.  Com.  Int.  Rev.,  28  B.T.A.  1092,  1099. 

I'^From  Kimball  v.  Success  Mining  Co.,  110  P.  872,  874. 

The  method  of  declaration  and  payment  of  dividends  is  generally  provided  for 
in  the  by-laws,  which  may  also  contain  provision  requiring  the  setting  aside  of  certain 
reserves  before  dividends  can  be  declared  and  paid,  and  which  may  affirmatively  pro- 
vide that,  after  setting  aside  the  named  reserves,  the  directors  shall  distribute  any 
remaining  profits  as  dividends.  See  19  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  9038 
and  Supplement. 

Dividends  are  always  payable  as  of  the  date  of  the  adoption  of  the  resolution  or 
some  future  date.    19  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  9039  and  Supplement. 
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Whereas,  it  is  deemed  advisable  by  the  Board  of  Directors  that  frac- 
tional shares  shall  not  be  issued; 

Resolved,  That  cash  payment  shall  be  made  in  any  and  all  cases  where 
any  amount  of  stock  issuable  for  said  stock  dividend  shall  be  less  than  one 
share,  the  basis  of  payment  being  the  equivalent  in  cash  of  the  par  value 
per  share. 

425.  DECLARING  CASH  DIVIDEND  AND  AUTHORIZING  PRESIDENT 

TO  RENT  OFFICE  AND  EMPLOY  ACCOUNTANT 

Whereas,  the  profits  made  by  this  Corporation  over  a  series  of  years 
since  its  organization  have  been  reduced  to  cash  according  to  the  statement 
of  the  President  just  made;  and 

Whereas,  it  is  deemed  advisable  to  distribute  the  greater  part  of  said 
profits  to  the  stockholders  of  this  Corporation  by  way  of  cash  dividend ; 

Resolved,  That  a  dividend  of  $590.00  per  share  be  and  the  same  is 
hereby  declared,  payable  immediately  to  stockholders  of  record  on  the  books 
of  the  Company  as  of  date ; 

Resolved,  That  the  President  of  this  Company  be  and  he  is  hereby 

authorized  to  rent  an  office  for  this  Company  in  for 

such  time  and  on  such  terms  and  conditions  as  he  may  see  fit  and  likewise 
when  and  as  he  sees  necessary  to  employ  an  accountant  to  take  charge  of 
the  books  of  this  Company.^^ 

426.  FIXING    ALLOTMENT     AND    APPORTIONMENT     OF    STOCK 

DIVIDEND  IF  AND  WHEN  DECLARED 

Whereas,  the  development  of  this  Corporation's  clay  properties  in 

Kentucky,  since  its  acquisition  of  them  by  purchase  from  the  

Company,  has  demonstrated  possible  unexpected  values  in  them, 

accompanied  by  a  possible  profit  and  value  over  and  above  what  had  been 
paid  for  them;  and 

Whereas,  at  some  time  in  the  future,  if  the  expectations  of  the  Cor- 
poration are  realized,  it  may  be  possible  to  declare  a  stock  dividend  because 
of  the  appreciated  value  of  said  properties ; 

Resolved,  That  when,  if  ever,  the  said  condition  should  justify  a  stock 
dividend  of  a  hundred  thousand  dollars,  that  then  the  same  should  be 
allotted  and  apportioned  in  the  following  way,  to  wit : 


^«  From  Bacharach  v.  Com.  Int.  Rev.,  29  B.T.A.  282,  283,  284. 

Statutes  in  some  states  provide  that  if  dividends  are  paid  out  of  paid-in  surplus, 
notice  of  such  fact  must  be  given  to  the  shareholders  receiving  the  same  concurrently 
with  the  payment  thereof. 

By-law  provisions,  as  to  dividends,  are  usual  but  unnecessary  and  of  little  or  no 
effect,  since  they  are  merely  declaratory  of  the  governing  law. 


DIRECTORS'  RESOLUTIONS 


269 


To 

To 

To 

To 

To 

To 

To 

To  the  estate  of 
To 


5,000.00 

2,000.00 

1,000.00 

1,000.00 

19,019.00 

23,296.00 

18,928.00 

18,928.00 

10,829.00 


427. 


Total  $100,000.0019 

DECLARING  DIVIDEND  AND  AUTHORISING  SUBSCRIPTIONS 
UP  TO  EIGHT  PER  CENT  OF  HOLDINGS 


Resolved,  That  a  dividend  of  eight  (8)  per  cent  be  declared,  payable 

on  or  before  ,   19 ,  to  stockholders  as  they  appear  of 

record  on  the  books  of  said  Company  as  of  ,  19 ,  and 

subscribers  to  stock  subsequent  to  that  date  shall  receive  a  dividend  at  the 
rate  of  eight  (8)  per  cent  per  annum  and  to  date  from  the  date  of  payment 
in  full  of  their  respective  subscriptions. 

Resolved,  That  the  right  to  subscribe  for  additional  stock  in  this  Com- 
pany to  the  amount  of  eight  (8)  per  cent  of  their  respective  holdings  is 
granted  to  the  stockholders.^^ 

428.    RECOMMENDING  STOCK  DIVIDEND 

Whereas,  this  Company  now  has  a  capital  stock  of 

dollars  issued  and  outstanding  and  an  earned  surplus  in  excess  of 

dollars ;  and 

Whereas,  it  is  desirable  that  said  earned  surplus  should  be  retained 
by  the  Company  as  working  capital  and  to  that  end  its  capital  stock  should 

be  increased  to  dollars  and  that  a  stock  dividend  of 

dollars  be  declared  out  of  such  increase; 

Resolved,  1.  That  it  is  advisable  to  increase  the  capital  stock  of  this 

Company  to dollars  and  to  that  end  that  the  Certificate 

of  Incorporation  of  the  Company  be  amended  so  that  Article  

thereof  shall  read  as  follows:  (insert  proposed  amendment)  ; 

That  a  special  meeting  of  the  stockholders  of  the  Company  be  and  the 
same  is  hereby  called  to  be  held  at  the  principal  office  of  the  Company  in 

the  City  of  ,  on  the  day  of  , 

19 , M.,  for  the  purpose  of  considering  whether  the  above  proposed 

amendment  to  the  charter  of  this  Company  shall  be  adopted. 

2.  That,  if  said  proposed  amendment  to  the  Certificate  of  Incorporation 
of  the  Company  shall  be  adopted,  it  is  advisable  to  declare  and  pay  to  the 


1003. 


Adapted  from  Gearhart  v.  Lce-Clay  Products  Co.,  287  Ky.  316,  152  S.W.(2) 
From  Irving  v.  U.S.,  44  F.(2)  246,  248. 
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stockholders  of  the  Company  a  stock  dividend  of dollars 

out  of  such  increase  in  stock,  with  suitable  provisions  for  the  issuing  of 
nondividend-bearing  scrip  certificates  in  lieu  of  fractional  shares. 

429.  DECLARING  STOCK  DIVIDEND 

Whereas,  the  authorized  capital  stock  of Inc.  was, 

at  the  annual  meeting  of  the  stockholders,  on  ,  19 , 

increased  by  amendment  to  its  Articles  of  Incorporation,  from  

dollars  to dollars,  in  order  to  take  care  of  the 

growing  needs  of  the  CoVporation,  and, 

Whereas,  a  surplus  or  undivided  earnings  of  said  Company,  as  of 

,  19 ,  amounted  in  the  aggregate  to 

dollars,  and 

Whereas,  it  is  deemed  advisable  to  set  aside  out  of  the  surplus  or 

undivided  earnings  of  the  Corporation dollars  as  a  stock 

dividend  to  the  common  stock  now  outstanding  amounting  to  

dollars; 

It  Is  Hereby  Resolved,  That  a  dividend  of  per  cent 

of  the  par  value  of  the  capital  stock  of  the  Corporation  is  hereby  declared 
and  shall  be  paid  in  stock  to  stockholders  of  this  Corporation,  as  they 
appear  of  record  on ,  19 ^^ 

430.  DECLARING   DIVIDEND    PAYABLE  IN   INSTALLMENTS   AND 
EMPOWERING  BOARD  OF  DIRECTORS  TO  POSTPONE  OR 

ACCELERATE  DUE  DATE  OF  INSTALLMENT 

Whereas,  this  Corporation  now  has  a  surplus  of  more  than  three 
hundred  and  fifty  thousand  dollars  ($350,000)  over  and  above  its  liabilities,, 
and  it  is  proper,  right  and  equitable  to  distribute  a  portion  of  said  surplus 
among  the  present  stockholders  of  this  Corporation,  but  it  would  be  unwise 
to  do  so  in  such  manner  as  to  injure  the  credit  of  this  Corporation, 

It  Is  Therefore  Resolved,  That  a  dividend  be  declared  from  the 

surplus  of  this  Corporation  in  words  following,  that  is  to  say :  The 

,  a  Corporation,  organized  under  the  laws  of  the  State  of  Rhode 

Island,  doing  business  in  Pawtucket,  in  the  County  of  Providence,  in  said 
State,  this day  of ,  19 ,  hereby  declares  a  divi- 
dend of  50  per  cent,  on  the  present  outstanding  capital  stock  of  the  Corpo- 


^^  Statutes  in  some  states  provide  that  unless  the  trust  created  by  a  will,  deed  or 
other  instrument  otherwise  provides,  stock  dividends  shall  be  principal  and  not  income 
of  such  trust. 

Dividends  paid  by  distribution  of  the  stock  of  another  company,  held  by  the  cor- 
poration as  an  asset,  is  in  legal  effect  a  cash  dividend.  See  1  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sec.  5355  and  Supplement. 

Right  to  dividends  may  be  assigned.  11  Fletcher  Cyc.  Corps,  (Perm.  Ed.),  Sec. 
5388  and  Supplement. 
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ration,  payable  to  the  shareholders  of  said  Corporation  of  record  this  date 
in  manner  following:  5  per  cent,  on  said  outstanding  capital  stock  on 

,  19 5  per  cent,  on  said  outstanding  capital  stock  on 

,  19. 5  per  cent,  on  said  outstanding  capital  stock  on 

,  19 5  per  cent,  on  said  outstanding  capital  stock  on 

,  19 5  per  cent,  on  said  outstanding  capital  stock  on 

,  19 5  per  cent,  on  said  outstanding  capital  stock  on 

,  19 5  per  cent,  on  said  outstanding  capital  stock  on 

,  19 5  per  cent,  on  said  outstanding  capital  stock  on 

,  19 5  per  cent,  on  said  outstanding  capital  stock  on 

,  19 5  per  cent,  on  said  outstanding  capital  stock  on 

,  19 

Provided,  however,  that  the  Board   of   Directors   of   said  

shall  have  the  power,  if  they  deem  it  necessary  for  the  financial 

integrity  of  said  Corporation,  to  postpone  the  due  date  of  any  installment  or 
installments  of  said  dividend  to  any  date  or  dates  they  see  fit,  and  they  shall 
also  have  the  power,  if  they  deem  it  for  the  advantage  of  the  Corporation, 
to  anticipate  the  due  date  of  any  installment  or  installments  of  said  divi- 
dend ;  but  such  postponement  or  anticipation  shall  be  by  resolution  of  said 
Board  of  Directors,  and  shall  be  made  before  the  installment  or  installments, 
whose  payment  shall  be  postponed  or  anticipated,  fall  due ;  but  no  interest 
shall  in  any  event  be  payable  on  any  installment  of  said  dividend  until  after 
the  due  date  of  said  installment,  whether  said  due  date  be  that  above  set 
out  or  that  fixed  by  resolution  of  said  Board  in  accordance  herewith.  And 

Provided  Further,  That  in  case  of  insolvency,  bankruptcy  or  other 
winding  up  of  the  business  of  said ,  before  the  expira- 
tion of  the  period  of  the  payment  of  said  dividend,  as  above  set  forth,  or  as 
the  same  shall  be  payable  by  reason  of  the  change  of  due  date,  by  resolution 
of  said  Board  of  Directors,  in  manner  above  set  forth,  the  whole  of  said 
dividend  shall  at  once  fall  due,  but  shall  be  payable  from  the  assets  of  said 

only  after  the  general  unsecured  creditors  shall  be  paid 

in  full,  but  it  shall  be  paid  before  the  shareholders  of  said 

participate  in  any  distribution  of  its  assets.^^ 

431.    DECLARING  DIVIDEND  ON  PREFERRED  STOCK 

Resolved,  That  a  dividend  of  seven  (7)  per  cent  be  and  the  same  is 

hereby  declared  on  the  preferred  stock  of  this  Company,  payable  

,  19 ,  out  of  the  surplus  earnings  for  the  last  calendar  year  to  all 

stockholders  of  record  on  the day  of ,  19 ,  and 

that  the  transfer  books  be  closed  at  3  o'clock  in  the  afternoon  of  the 

day  of ,  19 ,  and  opened  on  the day 

of ,  19 ,  at  10  o'clock  a.m. 

Resolved,  That  a  dividend  of  two  (2)  per  cent  be,  and  the  same  is, 
hereby  declared  on  the  common  stock  of  this  Company,  payable  


22  From  Gay  v.  Burgess  Mills,  74  A.  714,  715. 
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..,  19 ,  out  of  the  surplus  earnings  for  the  last  calendar  year,  to 

all  stockholders  of  record  on  the day  of  ,  19. , 

and  that  the  transfer  books  be  closed  at  3  o'clock  in  the  afternoon  of  the 

day  of  ,  19 ,  and  opened  on  the day 

of  ,  19 ,  at  10  o'clock  a.m.^^ 

432.    AUTHORIZING    CASH    DIVIDEND    AND    PRIVILEGE    O?    SUB- 
SCRIBING TO  NEW  ISSUE  OF  CAPITAL  STOCK 

Whereas,  the  undivided  surplus  assets  of  this  Company  now  amount 
to  over  the  sum  of  one  million  dollars ; 

Be  It  Resolved,  That  a  special  cash  dividend  of  one  hundred  per  cent 
(or  one  hundred  dollars  per  share)  be  and  it  is  hereby  authorized  to  be 

paid,  ,  19 ,  upon  the  capital  stock  of  the  Company,  to 

holders  of  record  at  o'clock  p.m.,  ,  19 ; 

provided  this  resolution  shall  not  take  effect  and  be  considered  binding  and 
in  force  until  the  increase  of  this  Company's  capital  stock  to  the  sum  of 
two  million  dollars,  as  provided  for  in  a  certain  resolution  passed  by  the 
Board  this  day,  shall  be  approved  by  the  stockholders,  and  the  certificate 
of  change  of  the  charter  of  the  Company,  in  accordance  therewith,  be  filed 
with  the  proper  authorities ;  and  provided  further  than  this  resolution  shall 
not  take  effect  until  certain  other  resolutions  to  be  offered  herewith  be 
accepted  by  at  least  ninety  per  cent  in  interest  of  the  holders  of  the  present 
outstanding  shares  of  this  Company,  as  indicated  by  their  placing  in  the 
hands  of  the  President  of  the  Company  their  several  powers  of  attorney  for 
their  subscriptions  thereto. 

Resolved,  That  the  amount  of  one  million  dollars  of  this  Company's 
capital  stock  (equivalent  to  one  hundred  per  cent  of  the  outstanding  shares) 
be  issued  at  par,  provided  that  said  increased  amount  of  capital  stock 
shall  be  authorized  at  a  special  meeting  of  the  stockholders  to  be  held  on 

,  19 ,  as  provided  in  a  resolution  passed  by  this  Board 

this  day. 

Resolved,  That  the  privilege  of  subscribing  pro  rata  at  par  for  the 
stock  to  be  issued  under  the  foregoing  resolution  be  and  it  is  hereby  offered 
to  the  stockholders  of  this  Company,  who  are  registered  on  the  books  of  the 

Company  as  of o'clock  p.m.,  ,  19 ,  in  the 

amount  of  one  hundred  per  cent  of  their  holdings. 

Resolved,  That  no  stockholder  shall  be  entitled  to  subscribe  by  sub- 
scription delivered  to  the  Company  after  twelve  o'clock  noon  on  the 

day  of  ,  19 ,  or  otherwise  than  in  the  way  and  manner 

set  forth  in  the  proposed  circular  to  the  stockholders,  hereinafter  referred 
to.  Any  stock  not  thus  subscribed  for  at  such  time  may  be  disposed  of  by 
the  President  for  the  benefit  of  the  Company,  for  not  less  than  par,  and 
the  President  is  hereby  authorized  and  directed  to  sell  all  such  unsubscribed 

23  From  Continental  Inc.  Co.  v.  Minneapolis,  St.  P.  &  S.S.M.  Ry.  Co.,  283  F.  276. 
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stock  for  the  benefit  of  the  Company,  as  hereinbefore  stated,  at  public  or 
private  sale,  at  such  time  and  in  such  quantities  as  he  may  deem  proper.^^ 


433.    DECLARING   DIVIDEND    PAYABLE   IN    STOCK    OR  CASH, 
OPTION  OF  STOCKHOLDERS,  AT  SUCH  TIME  AS 
FINANCES   OF  FIRM  WARRANT 


AT 


Resolved,  That  a  dividend  of  6  per  cent  (6%)  be  declared  on  the 
common  stock,  payable  in  common  stock,  or  in  cash,  at  the  option  of  the 
stockholder,  at  such  time  as  the  finances  of  the  firm  will,  in  the  judgment 
of  the  Board  of  Directors,  warrant.^^ 

434.    AUTHORIZING  APPROPRIATION  OUT  OF  SURPLUS  OF  SUM 
TO  PAY  DIVIDEND  TO  PREFERRED  STOCKHOLDERS 

Be  It  Resolved,  That  there  be  at  once  appropriated,  out  of  the  surplus 
of  this  Corporation,  the  sum  of  $16,065,29  to  pay,  as  of  the  date  hereof,  the 
seven  per  cent  annual  dividend  on  the  outstanding  Preferred  Stock  of  this 
Corporation,  provided  by  this  Company's  charter,  and  allocable  to  the  period 
from  ,  19. ,  to  ,  19. ,  and 

Be  It  Further  Resolved,  That  the  said  dividends  be,  and  they  hereby 
are,  ordered  and  directed  to  be  paid  forthwith  out  of  said  surplus  and  earn- 
ings of  this  Corporation,  to  the  preferred  stockholders  of  this  Corporation 
of  record  as  of  this  date.^^ 


435.    DECLARING  STOCK   DIVIDEND    ON  NO   PAR  VALUE  STOCK 
AND   CASH   DIVIDEND   ON   INCREASED   STOCK 

Resolved,  That  a  dividend  of  per  cent  on  the  common 

capital  stock  without  par  value  of Inc.,  be  and  it  is 

hereby  declared,  payable  in  shares  of  common  stock  without  par  value  on 

,  19 ,  to  stockholders  of  record  on  said  date  who  shall  be 

holders  of  said  increased  capital  stock  on  said  date. 

Resolved,  That  the  President  and  the  Secretary  be  and  they  are  hereby 
authorized  and  directed  to  issue  such  additional  amount  of  common  stock 
without  par  value  as  shall  be  necessary  for  said  dividend  and  to  execute 


2^^  From  George  T.  Smith  v.  Com.  Int.  Rev.,  21  B.T.A.  782,  783,  784. 

2=5  From  Northwestern  Marble  &  Tile  Co.  v.  Carlson,  133  N.W.  1044,  1045 
(Minn.). 

As  to  dividends  payable  in  property,  the  most  usual  form  of  property,  other  than 
cash,  is  government  obligations  and  the  stocks  and  bonds  of  other  corporations.  A 
dividend,  payable  in  stock  of  another  corporation,  is  substantially  different  from 
what  is  known  as  a  "stock  dividend."  See  19  Fletcher  Cyc.  Corps.  (Perm.  Ed.), 
Sec.  9041  and  Supplement. 

2«From  Trianon  Hotel  Co.  v.  Com.  Int.  Rev.,  44  B.T.A.  1073,  1081. 

Whether  dividends  can  be  declared  from  paid-in  surplus  where  tlicre  is  no  earned 
surplus  is  a  question  depending,  to  a  large  extent,  upon  the  provision  of  the  statute 
under  which  such  surplus  fund  was  created. 
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and  deliver  certificates  for  said  stock  on  ,  19 ,  without 

closing  the  transfer  books;  and 

Resolved,  That  a  dividend  of per  cent  on  all  the  capital 

stock  without  par  value  outstanding  on ,  19 ,  be  and  it  is 

hereby  declared  payable  in  cash  on ,  19 ,  to  stockholders 

of  record  at  the  close  of  business  on ,  19 ,  and  the  Treas- 
urer is  hereby  authorized  and  directed  to  cause  the  same  to  be  paid  as 
aforesaid. 

436.  AUTHORIZING  PAYMENT  OF  DIVIDEND  IN  STOCK  AND  CASH 

Resolved,  That  a  dividend  of  $350,000  be  paid  on  the  600  shares  of 

outstanding  capital  stock,  as  of  close  of  business  ,  19 , 

payable  that  date;  said  dividend  to  be  paid  as  follows:  2,300  shares  of 

Inc.,  6>^%  Preferred  Stock  at  $85  per  share,  and  1,000 

shares  of National  Bank  stock  at  $151  a  share,  and  the 

balance  of  the  $350,000  to  be  paid  in  cash.^''' 

437.  AUTHORIZING    PAYMENT    OF    DIVIDEND    OF    ENTIRE    NET 

PROFITS  FOR  YEAR  TO  STOCKHOLDERS  OF  RECORD 

Resolved,  That  the  Treasurer  of  the  Company  be  and  he  is  hereby 

authorized  to  pay  as  a  dividend  on  ,  19. ,  the  entire  net 

profits  of  the  Company  as  of ,  19. ,  to  the  stockholders  of 

record  on  said  date.^^ 

438.  AUTHORIZING    DIVIDEND    OF    PREFERRED    AND    COMMON 

STOCK  OUT  OF  EARNINGS  AND  PROFITS  TO 
STOCKHOLDERS  OF  RECORD 

Resolved,  That  this  Corporation  distribute  pro  rata  to  stockholders 

of  record  on ,  19 ,  a  property  dividend  consisting  of  1,971 

shares  of  the  preferred  stock  and  8,283  shares  of  the  common  stock  of  the 

Corporation;  and  that  such  distribution  be  made  out 

of  the  earnings  and  profits  of  this  Corporation  and  that  such  property  shall 
be  made  available  to  the  stockholders  on ,  19. ^^ 

439.  AUTHORIZING  PAYMENT  OF  DIVIDEND  OF  ALL  PROFITS  BY 
CREDITING   DIVIDEND    TO    NOTES-PAYABLE    ACCOUNT 

Resolved,  That  the  corporation  pay  a  dividend  of  all  profits  of  the 

Corporation  for  the  year  19 to  all  of  the  stockholders  of  record  as  of 

,  19. ,  by  crediting  said  dividend  to  the  notes-payable 

account.^^ 


2'' From  Corporate  Investment  Co.  v.  Com.  Int.  Rev.,  40  B.T.A.  1156,  1165. 
2«  From  Texas-Empire  Pipe  Line  Co.  v.  Com.  Int.  Rev.,  42  B.T.A.  368,  375. 
2»  General  Securities  Co.  v.  Com.  Int.  Rev.,  42  B.T.A.  755. 
3°  Cox  Motor  Sales  Co.  v.  Com.  Int.  Rev.,  42  BT.A.  192,  193. 
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440.  AUTHORIZING  CASH  DIVIDEND  ON  OUTSTANDING  CAPITAL 

STOCK  AND  FIXING  DATE  FOR  PAYMENT 

Whereas,  the  profits  for  the  year  19 and  the  accumulated  earned 

surplus  of  this  Corporation,  prior  to  the  year  19 ,  are  sufficient;' 

Be  It  Resolved,  and  it  is  hereby  resolved,  that  a  cash  dividend  of  $167 
per  share  is  hereby  declared  on  each  and  every  share  of  this  Company's 

outstanding  capital  stock  of  record  as  at  the  close  of  business , 

19 ,  and  that  said  dividend  shall  be  payable  on ,  19. ^^ 

441.  APPROVING  PAYMENT  BY  OFFICERS  OF  CASH  DIVIDEND  ON 

OUTSTANDING  CAPITAL  STOCK 

Resolved,  That  the  action  of  the  officers  of  this  Company,  in  paying  a 
dividend  of  $1.951648  per  share  on  the  outstanding  capital  stock  of  this 
Company  as  of ,  19 ,  be  and  the  same  is  hereby  approved.^^ 

442.  AUTHORIZING    DIVIDENDS    TO    BE    PAID    QUARTERLY    IN- 

STEAD OF  SEMI-ANNUALLY 

Whereas,  dividends  on  the  common  and  preferred  stock  of 

Inc.,  have  heretofore  been  payable  semi-annually,  on  the 

day  of ,  and  on  the day  of ,  and 

Whereas,  the  Board  of  Directors  now  deems  it  advisable  for  the  best 
interests  of  the  Corporation  to  have  dividends  declared  quarterly  instead 
of  semi-annually; 

Resolved,  That  dividends  shall  be  payable  quarterly  on  the 

day  of  ,  on  the  day  of  ,  on  the 

day  of and  on  the day  of , 

when  and  as  declared  by  the  Board  of  Directors. 

443.  AUTHORIZING  INCREASE  IN  CAPITAL  STOCK  AND  DECLAR- 

ING DIVIDEND  OF  CASH  AND  STOCK  TO  STOCK- 
HOLDERS  ON  PERCENTAGE  BASIS 

Whereas,  by  resolution  of  this  Board,  adopted ,  19 , 

it  was  declared,  in  the  judgment  of  the  Board,  proper  and  advisable  that  an 
additional  increase  should  be  made  in  this  Company's  capital  stock  to  the 
extent  of  83,642%  shares  of  the  par  value  of  $25  per  share,  aggregating 
$2,091,060,  for  the  purpose  of  its  issuance  and  distribution  at  par  as  a  stock 
dividend  to  and  among  the  holders  of  this  Company's  capital  stock,  accord- 
ing to  their  respective  holdings,  for  and  on  account  of  expenditures  and 
appropriations  out  of  the  Company's  surplus  earnings  from  and  including 

the  year  ,  to  and  including  the  year ,  made  for  and  in 

the  purchase   of  additional   real  estate  and  substantial  betterments  and 


3' Valley  Tractor  &  Equipment  Co.  v.  Com.  Int.  Rev.,  42  B.T.A.  311,  312. 
^'^  Texas-Empire  Pipe  Line  Co.  v.  Com.  Int.  Rev.,  42  B.T.A.  368,  375. 
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improvements  to  the  Company's  railroads  and  appurtenances,  costing,  in 
the  aggregate,  $2,100,000;  and  by  the  said  resolution  the  question  of  such 
increase  of  capital  stock  and  the  issuance  and  distribution  thereof  as  a  stock 
dividend,  as  aforesaid,  was  directed  to  be  submitted  to  the  Company's  share- 
holders for  consideration  and  appropriate  action  at  a  special  meeting  called 

for  that  purpose,  to  be  held  on  the day  of ,  19 ; 

and 

Whereas,  the  said  question  was  submitted  to,  and  considered  by,  the 
stockholders  at  the  said  special  meeting,  and  the  said  increase  of  capital 
stock  and  the  issuance  and  distribution  thereof  as  a  stock  dividend  to  and 
among  the  Company's  stockholders  were  duly  consented  to,  authorized  and 
approved ; 

Therefore  Resolved,  That  an  extra  dividend  out  of  this  Company's 

net  earnings,  accruing  prior  to ,  19. ,  of  20  per  centum  in 

cash  and  70  per  centum  in  capital  stock  be  and  the  same  is  hereby  declared 
to  and  among  this  Company's  stockholders,  according  to  their  respective 
holdings,  as  they  shall  stand  registered  at  the  close  of  business  on  the 

day  of ,  19. ,  the  same  to  be  payable  on  and  after 

the day  of ,  19 ;  and  an  actual  increase  in  the 

Company's  capital  stock  to  the  extent  of  83,642%  shares,  aggregating  at 
their  par  value  $2,091,060,  and  the  issuance  and  distribution  thereof  for  and 
on  account  of  the  stock  dividend  hereby  declared,  be  and  the  same  are  hereby 
authorized,  and  the  proper  officers  of  the  Company  are  hereby  expressly 
empowered  and  directed  to  take  all  such  steps  and  proceedings  as  shall  be 
necessary  and  proper  to  effectuate  this  resolution.^^ 

444.    AUTHORIZING  STOCK  DIVIDEND  WHERE  UNISSUED  STOCK 

AVAILABLE 

Whereas,  the  surplus  net  earnings  of  this  Company  are  sufficient  in 

amount  to  warrant  the  declaration  and  payment  of  a  dividend  of  

per  cent  upon  the  common  stock  of  the  Company,  and 

Whereas,  this  Board  deems  it  advisable  to  conserve  the  cash  resources 
of  the  Company  by  declaring  such  dividend  in  shares  of  full-paid  common 
stock  rather  than  in  cash ; 

Now  Therefore  Be  It  Resolved,  That,  as  a  dividend  upon  the  out- 
standing common  capital  stock  of  the  Company,  this  Company  issue  to  the 

holders  of  such  stock  of  record  at  the  close  of  business  on  the  

day  of ,  19 ,  common  stock  of  the  Company  of  a  par  value 

equal  to per  cent,  of  the  common  stock  on  said  date  standing 

in  the  respective  names  of  such  holders  and  this  Board  hereby  declares  such 
dividend ; 

Resolved,  That  the  President  and  the  Secretary  be  and  they  are  hereby 
authorized  to  issue,  as  of  the day  of ,  19. ,  such 


33  From  Bryan  v.  Aiken,  86  A.  674,  675,  did. 
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additional  amount  of  authorized  common  stock  as  shall  be  necessary  for 

such  dividend,  viz.,  dollars  par  value,  and  to  have  such 

stock  authenticated  by  the  Transfer  Agent  and  registered  by  the  registrar 
and  to  execute  and  deliver  certificates  of  such  stock  on  and  after  the 

day  of  ,  19 For  such  purpose  the  transfer 

books  of  the  Company  shall  be  closed  at  the  end  of  business  on  the 

day  of  ,  19 ,  and  shall  be  reopened  at  the  beginning  of 

business  on  the day  of ,  19 

Resolved,  That  in  any  and  all  cases  where  any  amount  of  stock  issuable 
for  such  dividend  shall  be  less  than  one  share  the  Company  shall  deliver, 
in  lieu  of  fractional  shares,  fractional  scrip  certificates  in  form  to  be 
approved  by  counsel  of  the  Company.  Such  scrip  certificates,  when  sur- 
rendered to  the  Company  in  amounts  aggregating  one  or  more  full  shares 
of  stock,  shall  be  exchangeable  for  certificates  of  common  stock  of  the 
Company  with  any  accumulated  dividends  on  such  stock,  but  until  so  ex- 
changed, the  holders  of  such  certificates  shall  not  be  entitled  to  receive  any 
dividends  or  to  have  any  voting  rights  or  stock  subscription  rights  or  other 
rights  appertaining  to  such  common  stock  by  reason  of  their  holding  of  such 
certificates.^* 

445.  AUTHORIZING  DIVIDEND  PAYABLE  EITHER  IN  CASH  OR  IN 

STOCK  AT   ELECTION    OF    STOCKHOLDER 

Resolved,  That  a  dividend  be  and  the  same  is  hereby  declared,  payable, 
at  the  election  of  each  stockholder,  either  in  cash  or  in  capital  stock  of  this 

Corporation,  to  stockholders  of  record  at  the  close  of  business , 

19. ,  at  the  following  rates: 

(a)  50  cents  per  share  in  cash;  or 

(b)  One  share  of  capital  stock  for  each  50  shares  of  capital  stock  now 
outstanding. 

Any  stockholder  electing  to  receive  cash  shall  notify  the  Company.  All 
stockholders,  who  shall  not  have  so  notified  the  Company  of  their  election 
to  receive  cash,  will  be  paid  their  dividends  in  stock.^^ 

446.  AUTHORIZING  CASH   PAYMENT  FOR  FRACTIONAL   SHARES 

Resolved,  That  in  any  and  all  cases  where  any  amount  of  stock  issu- 
able for  such  stock  dividend  shall  be  less  than  one  share,  fractional  shares 
shall  not  be  issued,  but  payment  shall  be  made  in  cash  to  the  stockholder 
entitled  to  receive  the  same,  of  an  amount  equivalent  to  such  fraction,  based 
on  the  par  value  of  such  stock  (or  if  the  stock  is  without  par  value  "based 
on  the  value  of  one  whole  share"),  being dollars. 


^"^  See  Henry  Vogt  Mach.  Co.  v.  U.S.  39  F.(2)  986,  990,  construing  resolution  as 
to  whether  dividend  was  stock  dividend. 

3«Held  not  a  stock  dividend  in  Kellogg  v.  Kellogg,  166  Misc.  791,  4  N.Y.S.(2) 
219. 
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447.  DECLARING  STOCK   DIVIDEND   AFTER  TRANSFER   OF  SUR- 

PLUS TO  CAPITAL 

Whereas,  the  capital  stock  of  this  Corporation,  until  and  including 

,  19 ,  consisted  of  dollars,  composed 

of  shares  of  preferred  stock  of  the  par  value  of  

dollars  per  share,  and shares  of  common  stock  of 

the  par  value  of  dollars  per  share,  and  all  of  the  said 

shares,  both  preferred  and  common,  have  been  issued  and  were  paid  for  in 
cash  and  are  now  outstanding;  and 

Whereas,  the  capital  stock  of  this  Company  was,  on  the day 

of . ,  19 ,  increased  to dollars,  consist- 
ing of shares  of  preferred  stock  of  the  par  value  of  

dollars  per  share,  with  rights  and  privileges,  as  appears  in  the 

Certificate  of  Incorporation  of  the  Company  and  shares  of 

common  stock  of  the  par  value  of dollars  per  share,  of 

which  said  increased  capital   stock  there  remains  unissued  and   unpaid 

shares  of  common  stock  of  the  par  value  of 

dollars  per  share;  and 

Whereas,  the  Company  has  a  surplus,  or  net  earnings,  aggregating 

dollars  and  it  is  the  desire  of  the  Board  of  Directors  of 

this  Company  to  transfer  from  said  surplus,  or  net  earnings,  to  capital 

dollars  in  order  that  shares  of  the  said 

unissued  common  shares  be  fully  paid  at  the  par  value  thereof : 

Resolved,  That  there  be  transferred  from  the  said  surplus,  or  net  earn- 
ings, to  capital  of  this  Company dollars  in  payment  of 

shares  of  the  unissued shares  of  the  common 

stock  of  this  Company,  of  the  par  value  of dollars  per 

share,  and 

Resolved,  That  a  stock  dividend  in  the  form  of  the  said 

shares  of  the  common  stock  of  the  par  value  of dollars 

per  share,  fully  paid  and  non-assessable,  be  and  the  same  is  hereby  declared 
to  the  holders  of  record  of  the  said  preferred  and  common  shares  issued 
and  outstanding  on  ,  19 ,  in  proportion  to  their  share- 
holdings at  that  time,  to  wit :  one  common  share  for  each  preferred  and  one 
common  share  for  each  common  share  held  of  record  by  them  respectively 
on  said  date,  payable  on  the day  of ,  19 

448.  DECLARING  DIVIDEND   OF  STOCK  IN  ANOTHER  COMPANY 

Resolved,  That  a  dividend  in  the  amount  of dollars 

be,  and  it  is  hereby  declared  on  the  common  stock  of  this  Company,  payable 

in  common  stock  of (another)  Company  at  a  valuation 

of dollars  a  share,  out  of  the  surplus  of  the  Company, 

arising  from  the  appreciation  in  the  value  of  the  common  stock  of 

Company,  held  by  this  Company,  viz., dollars, 
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the  payment  of  the  dividend  to  be  made  by  delivery  to  the  stockholders  of 

this  Company,  pro  rata,  of  certificates  for  the  common  stock  of ...>. 

Company,  held  by  this  Company  at  the  rate  of  

shares  of  such  stock  for  each  share  of  stock  of  this  Corporation.^^ 

449.  ANOTHER  FORM 

Resolved,  That  the  shares  of  the  common  stock  of 

Company  (another  Corporation),  par  value 

dollars  each,  received  in  part  consideration  of  the  sale  of  the 

business  of  this  Company,  be  divided  among  the  stock- 
holders of  this  Company,  and  that  a  dividend  of shares  of 

the  said  common  stock  of  Company  to  and  for  each 

share  of  stock  of  this  Company,  is  hereby  declared  and  made  to  the  stock- 
holders of  this  Company,  which  dividend  of  stock  shall  be  transferred, 
delivered  and  paid  when  and  as  soon  as  all  the  stockholders  of  this  Com- 
pany shall  assent  to  and  ratify  the  said  dividend.^"^ 

450.  ANOTHER  FORM 

Resolved,  That  an  extra  dividend  of  per  cent  on  the 

capital  stock  of  the  Company  is  hereby  declared  payable  by  the  distribution 

of  the  stock  of Company   (another  Corporation)    of 

,  as  recommended  by  the  executive  committee,  payable 

on  . ,  19 38 

451.  AUTHORIZING  DIVIDEND   PAYABLE  IN   INSTALLMENTS 

Resolved,  That  a  dividend  of  per  cent  on  the  capital 

stock  of  this  Company  be  declared  out  of  the  earnings  of  the  year  19 , 

payable  as   follows:  per  cent  on  ,   19 ; 

per  cent  on ,  19 ;  per  cent 

on ,  19 ,  to  stockholders  of  record  at  the  close  of  business 

on  the  day  preceding  each  of  the  aforesaid  dates,  respectively.^^ 

452.  DECLARING  DIVIDEND  ON  PREFERRED  STOCK 

Resolved,  That  the  Board  of  Directors  of Inc.,  do 

hereby  declare  out  of  the  surplus  net  earnings  of  this  Corporation  to 

,  19 ,  a  semi-annual  dividend  of  per  cent 

upon  the  first  preferred  capital  stock  of  this  Corporation,  payable 


3«  From  General  Utilities  &  Operating  Co.  v.  Helvering,  296  U.S.  200,  80  L.  Ed. 
154,  56  Sup.  Ct.  185,  where  it  was  held  to  result  in  no  taxable  gain  to  the  corporation 
insofar  as  federal  income  tax  is  concerned. 

^"^  From  Mercer  v.  Buchanan,  132  F.  501,  505. 

3«  From  Union  &  New  Haven  Trust  Co.  v.  Taintor,  85  Conn.  452,  83  A.  697, 
where  held  a  cash  dividend  which  passed  to  the  life  tenant. 

^®  Construed  in  BeaUie  v.  Gedney,  99  N.J.  Eq.  207,  132  A.  652. 
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,  19 ,  to  its  stockholders  of  record  at  the  closing  of  the  transfer 

books  of  the  Corporation  on  ,  19 ,  and  a  dividend  of 

per  cent  upon  the  second  preferred  capital  stock  of  the 

Corporation, per  cent  thereof,  payable ,  19 ...., 

to  its   stockholders  of   record  at  the  closing  of  the  transfer  books   on 
,  19. 

Resolved,  That  for  the  payment  of  such  dividend  on  the  first  preferred 
capital  stock,  the  transfer  books  of  the  first  preferred  capital  stock  shall 

be  closed  at  m.,  on  ,  19 ,.,  and  shall  be  reopened  at 

M., ,  19 

Resolved,  That  for  the  payment  of  the  first  installment  of 

per  cent  on  the  second  preferred  capital  stock  of  the  Corporation,  the 

transfer  books  of  the  second  preferred  stock  shall  be  closed  at m.,  on 

the  day  of  ,   19 ,  and  shall  be  reopened  at 

M.,  on  the day  of ,  19 ,  and  for  the  pay- 
ment of  the  second  installment  of  per  cent  on  the  second 

preferred  capital  stock  of  the  Corporation,  the  transfer  books  of  the  second 

preferred  capital  stock  shall  be  closed  at m.,  on ,  19 , 

and  shall  be  reopened  at m.,  on , ,  19 

453.  DECLARING  REGULAR  AND  ACCUMULATED  DIVIDENDS 

Resolved,  That  the  Board  of  Directors  of  this  Corporation  do  hereby 

declare  from  its  net  earnings  the  regular  quarterly  dividend  of 

per  cent  and,  in  addition  thereto,  per  cent,  being  the  divi- 
dends (or  on  account  of  the  dividends)  accumulated  since  , 

19 ,  on  the  preferred  stock  of  this  Corporation,  such  dividend  to  be  paid 

on  the day  of  ,  19 ,  to  stockholders  of  record 

on  the  books  of  the  Company  on  said  day. 

Resolved,  That  for  the  purpose  of  the  payment  of  such  dividends,  the 

stock  transfer  books  of  the  Corporation  shall  be  closed  from  the 

day  of ,  19 ,  at o'clock  in  the noon 

until  the day  of ...,  19 ,  at o'clock 

in  the noon. 

454.  DECLARING  DIVIDENDS   ON  BOTH  PREFERRED  AND   COM- 

MON STOCK 

Resolved,  That  the  Board  of  Directors  of Inc.,  do 

hereby  declare  from  the  net  profits  of  the  Corporation  a  quarterly  dividend 
of  per  cent  on  the  first  preferred  capital  stock,  and  a  quar- 
terly dividend  of  per  cent  on  the  second  preferred  capital 

stock,  and  a  dividend  of  per  cent  on  the  common  stock  of 

this  Corporation  to  its  stockholders  of  record  at M.  on , 

,   19 ,  payable  without  closing  transfer  books,  

,  19 
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455.  DECLARING  DIVIDEND  ON  NO  PAR  STOCK 

Resolved,  That  the  Board  of  Directors  of  Inc.  do 


hereby  declare  from  the  net  profits  of  the  Corporation  a  quarterly  dividend 

of  dollars  on  each  share  of  its  capital  stock  without 

nominal  or  par  value,  issued  and  outstanding,  payable  on  ,.., , 

19 ,  to  the  holders  of  record  of  such  stock  at  the  close  of  business  on 

,  19 

456.  DECLARING  CASH  DIVIDEND  WHERE  ONLY  ONE  KIND  OF 

STOCK 

Resolved,  That  a  dividend  of per  cent  ($ per 

share)  be  and  the  same  is  hereby  declared  out  of  the  surplus  earnings  of 

the  Corporation  upon  its  outstanding  capital  stock,  payable , 

19. ,  to  stockholders  as  registered  on  the  books  of  the  Corporation  at 

o'clock,  in  the noon  of ,  19 

457.  DISTRIBUTING  AS  DIVIDEND  STOCK  IN  ANOTHER  COMPANY 

TO  REDUCE  HOLDINGS  IN  SAID  COMPANY 

Whereas,  this  company  will  today  receive  a  dividend  from  

& Company,  consisting  of  429,100  shares  of 

common  stock  of  Corporation,  and 

Whereas, Corporation  is  engaged  in  the  manufac- 
turing of  aircraft  and  in  the  air  transport  business,  which  business  differs 
essentially  from  the  regular  business  of  this  company  and  constitutes  a 
relatively  new  enterprise,  and  this  Board  does  not,  therefore,  feel  justified 
in  assuming  the  responsibilities  of  having  this  company  continue  to  hold  so 
large  an  amount  of  the  stock  of  a  company  engaged  in  an  enterprise  of  this 
nature,  but  deems  it  proper  that  the  major  portion  of  the  holdings  of  this 

company  in  the  stock  of  the Corporation  be  distributed 

to  the  common  stockholders  of  this  company,  to  the  end  that  such  stock- 
holders may  retain  or  dispose  of  the  stock  so  distributed  as  their  individual 
judgment  may  dictate,  and 

Whereas,  the  preferred  stock  of  this  company  has  been  called  for 

redemption  on ,  19 ,  and  all  accumulated  back  dividends 

have  been  paid  thereon,  and  all  future  dividends  thereon  up  to  and  including 
the  date  of  redemption  have  been  duly  declared. 

Now  Therefore  Be  It  Resolved,  that  a  dividend  be  declared  on  the 
common  stock  of  this  company  out  of  the  earned  surplus  of  this  company 

payable  in  stock  of  the  Corporation  for  each  share  of 

the   common    stock    of    this    company,    said    dividend    to   be   payable   on 

,   19 to  the  common  stockholders  of  this  company  of 

record  at  the  close  of  l)usiness  on  ,  19 "^^ 

458.  AUTHORIZING  STOCK  DIVIDEND  OF  CLASS  A  STOCK 

Resolved,  That  a  stock  dividend  be  and  hereby  is  declared  by  this 


''o  From  Freshman  v.  Com.  Int.  Rev.,  33  B.T.A.  394,  397. 
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Company  and  that  there  be  distributed  to  the  holder  of  each  outstanding 
share  of  common  stock  of  this  Corporation  the  same  number  of  shares  of 
Class  A  stock  as  he  holds  of   such  common  stock,  to  bear  date  as  of 

,  19 ,  to  be  issued  to  stockholders  of  record  on  

,  19 ,  and  to  be  determined  by  the  number  of  shares  of  common 

stock  on  that  date  outstanding.^^ 

459.  AUTHORIZING  DISTRIBUTION  TO  STOCKHOLDERS  OF  SUMS 

TO  BE  CHARGED  TO  SPECIAL  CAPITAL  ACCOUNT 

Whereas,  the  distributions  next  referred  to  are  not,  and  are  not  in- 
tended to  be,  in  partial  or  complete  liquidation  and  are  not  out  of  earnings 
or  profits; 

Resolved,  That  in  proportion  to  their  respective  holdings  of  record  of 
the  capital  stock  of  this  Company  there  be  immediately  distributed  to 

stockholders   of   record  ,   said   amounts   to   be  charged  to 

special  capital  account.^^ 

460.  CONCERNING    SUING    DIRECTORS    FOR    DECLARING    DIVI- 

DENDS 43 

Whereas,  the  Board  of  Directors,  having  examined  the  report  of  the 

Committee  appointed  to  consider  the  application  of ,  and 

having  heard  the  statement  made  by  the  Committee,  and  having  examined 
documents,  accounts  and  statements  showing  the  history  and  affairs  of  the 
Company  in  the  years  Eighteen  hundred  and  ninety-nine  and  Nineteen 
hundred,  and  the  Board  being  satisfied  from  its  examination  that  the  divi- 
dends declared  in  those  years  were  reasonably  made  in  the  light  of  what 
was  known  and  believed  at  the  time,  and  that  said  dividends  were  declared 
fairly  and  in  good  faith,  and  that  it  is  not  for  the  interest  of  the  Company 
that  suit  should  be  brought  against  the  Directors  to  recover  such  dividends, 
and  the  advice  of  counsel  having  been  taken  regarding  the  power  and  duty 
of  this  Board ; 

Resolved,  That  the  demand  of that  suit  be  brought 

against  the  former  Directors  of  the  Company  to  recover  the  dividends 
declared  by  them  in  the  years  Eighteen  hundred  and  ninety-nine  and  Nine- 
teen hundred,  be  and  the  same  hereby  is  denied,  unless  and  until  such  suit: 
shall  be  ordered  by  a  majority,  in  interest,  of  the  Stockholders,  other  than 
the  said  former  Directors,  and  that  unless  so  ordered,  no  suit  shall  be 
brought  by  the  Company  or  on  its  behalf  to  recover  from  the  said  former 
Directors  any  of  the  dividends  declared. 

Resolved,  That  on  the  written  demand  of  ,  or  any 

of  the  other  Stockholders,  the  President  shall  call  a  special  meeting  of 

^1  Adapted  from  Woodruff  v.  Com,  Int.  Rev.,  46  B.T.A.  727,  730. 
^2  From  Sarah  B.  McLean  Trust  v.  Com.  Int.  Rev.,  44  B.T.A.  820,  82L 
"^^  A  liquidating  dividend  is  not,  strictly  speaking,  a  dividend  at  all,  since  it  is  a 
distribution  of  capital.    Liquidating  dividends  are  declared  in  the  case  of  a  reduction 
of  stock,  in  case  of  a  voluntary  dissolution  of  the  corporation  and  occasionally  in 
insolvencies.    See  19  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  9050  and  Supplement. 


I 


DIRECTORS'  RESOLUTIONS  283 

Stockholders  to  consider  the  application  of ,  or  of  such 

other  Stockholders,  for  the  bringing  of  such  suit.^^ 

461.  APPRAISAL  UNDER  ABOVE  CONTRACT 

Resolved,  That  the  stock  of  Mr be  appraised  and 

redeemed  in  accordance  with  the  agreements  signed  by  all  of  the  holders  of 

the  Common  Stock  of  said  Corporation,  dated ,  19... ,  on 

account  of  his  incompetency  in  overbuying  and  otherwise  mismanaging 
departments  under  his  control,  and  because  he,  by  reason  of  his  personal 
conduct,  has  ceased  to  be  a  desirable  associate. 

Resolved  Further,  That  the  Common  Stock  of  the 

Corporation,  held  by  Mr be  appraised  at 

cash  per  share,  which  is  the  gross  value  of  the  stock  as  shown  by  the  books 
of  the  Corporation,  and  that  said  stock  be  redeemed  and  purchased  at  that 
price.*^ 

462.  AUTHORIZING   ISSUANCE    OF  DUPLICATE   STOCK   CERTIFI- 

CATE FOR  DESTROYED  CERTIFICATE 

Resolved,  That  the  officers  of  this  Company  be  and  they  hereby  are 

authorized  and  directed  to  issue  a  duplicate  certificate  for  

shares  in  the  name  of ,  in  the  place  and  stead  of  Certifi- 
cate # ,  destroyed,  as  above  set  forth,  in  consideration  of  the 

receipt  of  affidavit  of  the  Secretary  of  this  Company,  submitted  at  this 
meeting,  and  's  consent  to  endorse  such  duplicate  cer- 
tificate. 

463.  AUTHORIZING    DUPLICATION    OF    LOST    CERTIFICATE    OF 

STOCK  UPON  AFFIDAVIT  46 

Resolved,  That  in  the  event  of  the  loss,  mutilation  or  destruction  of 

any  certificate  of  stock  of  The Corporation,  a  duplicate 

thereof  may  be  issued,  provided  that  the  owner  make  a  sufficient  affidavit, 
setting  forth  the  loss,  mutilation,  or  destruction  of  the  original  certificate. 


^^  See  Siegman  v.  Electric  Co.,  140  F.  117. 

^^  The  foregoing  resolutions  are  found  in  Boggs  v.  Boggs  and  Buhl,  217  Pa.  10, 
where  a  bill  for  specific  performance  was  upheld  based  upon  such  agreement  and 
appraisal. 

The  agreement  referred  to  in  the  above  resolution  and  considered  in  connection 
with  it  contains  the  following  clause:  "If  in  the  opinion  of  the  holders  of  the  majority 
of  the  common  stock  of  said  corporation,  a  holder  of  any  common  stock  should  cease 
to  be  a  desirable  associate  either  on  account  of  incompetency  or  personal  conduct,  or 
if  a  holder  of  any  common  stock  of  said  Corporation  should  voluntarily  resign  from 
his  or  her  position,  the  holders  of  the  majority  of  the  common  stock  shall  be  at  liberty 
and  they  are  hereby  empowered  to  appraise  the  cash  value  of  said  stock  and  redeem 
or  purchase  the  same  from  the  said  party,  and  the  said  stock  so  purchased  shall  be 
divided  or  distributed  among  the  holders  of  the  said  common  stock  in  proportion  to 
the  amounts  of  stock  held  by  each." 

^^  Consult  Uniform  Stock  Transfer  Act,  which  provides  for :  (a)  voluntary  re- 
placement; (b)  compulsory  replacement  by  court  proceedings.  See  also  11  Fletcher 
Cyc.  Corps.  (Perm.  Ed,),  Sees.  5179-5181  and  Supplement. 
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and  give  a  surety  bond  to  the  Corporation  in  such  amount  as  may  be  deter- 
mined by  the  Treasurer.^'^ 

464.  ISSUING  PREFERRED  STOCK  AND  CERTIFICATE  THEREFOR 
IN  LIEU  OF  COMMON  STOCK  FOR  WHICH  CERTIFICATE 

WAS  LOST 

Whereas,   a  certain   certificate   of   stock   of   the   

Corporation,  # ,  issued  to  for  ten  shares 

of  preferred  stock  has  been  lost  or  destroyed,  and 

Whereas,    certificate   of    ownership    and    shares   to   the    amount   of 

$ have  been  placed  in  the  hands  of  the  transfer  agent  for  the 

issuing  of shares  of  preferred  stock; 

Be  It  Resolved,  That  the  transfer  agents  be  authorized  to  issue  to 

the  said  shares  of  preferred  capital  stock  of  the  

Corporation  in  lieu  of  certificate  # and  that  the 

Registrar,  The Trust  Company,  be  authorized  to  register 

same  upon  presentation.^^ 

465.  AUTHORIZING   CLOSING  STOCK  TRANSFER  BOOKS 

Resolved,  That  for  the  purposes  of  the  annual  meeting  of  the  Stock- 
holders to  be  held  on  the day  of ,  19 ,  the  stock 

transfer  books  be  closed  of  record  as  at  the  close  of  business  January  1st, 
19. 

466.  REDUCING  STOCK 

Resolved,  That  a  recommendation  be  and  the  same  is  hereby  made  to 
the  stockholders  that  the  charter  be  amended  so  as  to  reduce  the  authorized 

common  capital  stock  from dollars  to 

dollars.49 

Statutes  in  some  states  provide  that  if  it  is  not  otherwise  provided  for  by  the 
by-laws,  a  person  to  whom  a  certificate  of  stock  has  been  issued,  in  case  of  its  loss, 
must  file  in  the  office  of  the  corporation  an  affidavit,  setting  forth  the  time,  place  and 
circumstances  of  the  loss,  to  the  best  of  his  knowledge  and  belief,  with  proof  of  his 
having  advertised  the  same  in  a  newspaper  of  general  circulation,  published  near  the 
principal  office  of  the  corporation  once  a  week  for  four  weeks.  Consult  the  statutes. 
Some  statutes  require  indemnity  and  fix  the  conditions  to  be  included.  Other  statutes 
provide  that  a  new  certificate  may  be  issued  without  requiring  any  bond  when,  in  the 
judgment  of  the  directors,  it  is  proper  to  do  so. 

^^  See  Treadwell  v.  Clark,  100  N.Y.S.,  aff'd  190  N.Y.  51 ;  Guilford  v.  Western 
Union  Tel.  Co.,  59  Minn.  332 ;  Barstow  v.  Savage  Mining  Co.,  64  Cal.  388 ;  Kinnan  v. 
Forty-second  Street,  etc.  Ry.  Co.,  140  N.Y.  183;  Fowles  v.  Nat.  Bank  of  Cal,  167 
Cal.  653 ;  Kohn  v.  Ry.  Co.  et  al.,  168  Cal.  1 ;  Scollans  v.  Rollins  &  Sons,  173  Mass. 
279. 

^«From  Uffelman  v.  Boillin,  19  Tenn.  App.  1,  82  S.W.(2)  545. 

^^  There  may  be  reduction  of  capital  without  any  change  in  the  amount  of  the 
capital  stock.  The  distinction  is  sometimes  expressly  recognized  by  the  legislatures 
in  prescribing  the  procedure  for  reduction.  See  11  Fletcher  Cyc.  Corps.  (Perm.  Ed.), 
Sec.  5147  and  Supplement.  There  is  no  such  power  except  insofar  as  authorized  by 
statute  or  the  articles  of  incorporation.  The  procedure  is  generally  fixed  by  statute. 
In  some  states,  the  written  assent  of  stockholders  is  sufficient,  and  no  stockholders' 
meeting  is  required. 
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467.  REDUCING  AMOUNT  OF  CAPITAL 

Resolved,  That  the  stated  capital  of  this  Corporation  be  and  hereby  is 

reduced  in  the  amount  of dollars  by  reducing  the  total 

stated  capital  from dollars  to dollars. 

468.  ANOTHER  FORM 

Resolved,  That,  if  the amendment  (as  to  change  of  par 

value  of  stock)  shall  become  effective,  the  stated  capital  of  the  Corporation 

shall  be  reduced   from  dollars  to  

dollars,   by  eliminating  an  existing  deficit   in  the  amount  of  

dollars  and  by  transferring dollars  (being  the 

surplus  arising  out  of  such  reduction)  to  paid-in  surplus,  and  that  the 
proper  officers  of  the  Corporation  be,  and  they  hereby  are,  authorized  to 
make  such  entries  as  shall  be  necessary  or  proper  to  reflect  such  changes 
in  stated  capital  and  surplus  on  the  books  of  account  of  the  Corporation.^^ 

469.  AUTHORIZING  REDUCTION   OF  CAPITAL 

Whereas,  Inc.,  now  has  issued  and  outstanding 

shares,  all  of  one  class,  of  the  par  value  of  $ 

each ;  and 

Whereas,  the  stated  capital  of  this  Corporation  is  $ ;  and 

Whereas,  it  is  deemed  to  be  to  the  best  interests  of  this  Corporation 
that  its  stated  capital  be  reduced  from  $..... to  $ ; 

Now  Therefore  Be  It  Resolved,  That  the  stated  capital  of  this 
Corporation  be  reduced  from  $ to  $ 

Resolved,  That  this  reduction  of  stated  capital  shall  become  effective 
upon  the  filing  in  the  office  of  the  Secretary  of   State  of  the  State  of 

,  of  the  Certificate  of  Amendment  of  the  Articles  of 

Incorporation,  changing  the  par  value  of  its  shares  (or  as  the  case  may  be) 
from  $ each  to  $. each. 


I 


Where  the  capital  stock  is  to  be  reduced  and  there  are  no  unissued  shares  or 
shares  in  the  treasury,  the  statutes  generally  require  that  the  shares  to  be  retired  be 
purchased  from  the  stockholders  by  lot,  at  the  redemption  price,  if  such  a  price  is 
fixed  in  the  charter,  or,  if  there  be  no  fixed  redemption  price,  at  par,  in  the  case  of 
par  value  shares  and  at  the  capital  stock  value  of  the  same  on  the  corporation's 
books  in  the  case  of  no  par  shares ;  but  where  the  statute  makes  no  provision  for  the 
method  of  retirement,  such  method  should  be  specified  in  the  resolution  of  the  stock- 
holders under  which  the  resolution  of  stock  is  authorized.  See  19  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sec.  9057  and  Supplement. 

The  statutes  in  some  states  require  the  filing  of  an  amendment  where  a  corpora- 
tion redeems  or  purchases  any  of  its  shares,  or  has  shares  surrendered  to  it  on  con- 
version or  exchange,  where  the  articles  of  incorporation  prohibit  the  reissue  of  any 
such  shares.  See  Mich.  Gen.  Corp.  Act,  Sec.  Zl .  Statutes  in  some  states  require 
publication  of  the  certificate  of  reduction,  except  where  the  authorized  capital  stock  is 
decreased  without  reduction  of  the  capital.    See  N.J.  Sess.  Laws  1936,  Ch.  116. 

^°  Transfers  of  surplus  to  capital  account  have  been  considered  dividends  in  some- 
cases  for  tax  purposes.  People  ex  rel.  Adams  Electric  Light  Co.  v.  Graves,  247 
N.Y.  App.  Div.  237,  288  N.Y.S.  137,  reviewed  in  22  Cornell  L.Q.  109-112. 
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470.  CALLING  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  TAKE 

ACTION    ON    REDUCTION    OF   CAPITAL   STOCK   AND 

DIRECTING  THAT   NECESSARY   PAPERS   BE   FILED 

WITH  SECURITIES  AND  EXCHANGE  COMMISSION 

Resolved,  That  the  capital  of  this  Corporation,  represented  by  its  out- 
standing shares  of  common  stock,  Class  B,  without  nominal  or  par  value, 
be  reduced  from  $7,113,654.76  to  $5,055,277.50,  without  decreasing  the 
number  of  outstanding  shares  of  said  common  stock.  Class  B. 

Resolved  Further,  That  a  special  meeting  of  the  stockholders  of  this 
Corporation,  entitled  to  vote  on  the  aforesaid  matter,  be  called  to  convene 

at  its  principal   office,  Street,   Wilmington,   Del,   on 

,  19, ,  at o'clock,  A.M.,  to  take  action  on  the 

matter  set  forth  in  the  foregoing  resolution. 

Resolved  Further,  That and be 

and  they  are  hereby  appointed  Judges  to  conduct  a  vote  by  ballot  for  and 
against  such  reduction  at  said  meeting  of  the  stockholders  of  this  Cor- 
poration. 

Resolved  Further,  That  the  proper  officers  of  this  Corporation  be 
and  they  hereby  are  authorized  and  directed  to  file  with  the  Securities  and 
Exchange  Commission  a  declaration,  with  respect  to  such  reduction  under 
the  provisions  of  Section  7  of  the  Public  Utility  Holding  Co.  Act  of  1935, 
and  to  take  any  and  all  other  action  necessary  or  desirable,  including  the 
filing  of  necessary  amendments  to  such  declaration,  in  order  to  have  the 
declaration  become  effective. 

Resolved  Further,  That,  subject  to  the  aforesaid  reduction  of  capital 
being  authorized  by  a  majority  of  the  shares  entitled  to  vote,  at  the  afore- 
said special  meeting  of  the  stockholders,  and  subject  to  all  necessary  ap- 
provals and  consents  of  the  Securities  and  Exchange  Commission  being 
secured  to  such  reduction,  the  proper  officers  of  this  Corporation  be,  and 
they  hereby  are  authorized  and  directed  to  execute,  acknowledge,  file,  record 
and  publish  the  necessary  certificate  of  reduction  of  capital,  in  accordance 
with  requirements  of  the  General  Corporation  Law  of  the  State  of 
Delaware. 

471.  RECOMMENDING    REDUCTION     OF     CAPITAL    STOCK    AND 
NECESSARY  AMENDMENT  OF  CERTIFICATE  OF  INCOR- 
PORATION AND  CALLING  STOCKHOLDERS'  MEETING 

(another  form) 

Resolved,  That  an  amendment,  change  or  alteration  in  the  Certificate 
of  Incorporation  of  this  Company  is  advisable  to  reduce  the  authorized  stock 

of  this  Company  from  $ to  $ by  the  purchase 

at  par  and  retirement  of  shares  of  aggregate  par  value  of 

$ ,  so  that  if  the  said  amendment,  change  or  alteration  be- 
comes effective,  the  total  authorized  capital  stock  of  this  Company  shall  be 
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$ divided  into shares  of  the  value  of  $ 

each. 

And  Resolved,  That  the  Board  of  Directors  do  hereby  call  a  meeting 
of  the  Stockholders  of  the  Company  to  be  held  at  the  Office  of  the  Com- 
pany,  Street, ,  on 

the  day  of ,  19 ,  at  three  o'clock  p.m.  for  the 

purpose  of  taking  action  upon  the  amendment,  change  or  alteration  pro- 
posed in  the  foregoing  resolution. 

472.    CONCERNING  REDUCTION  OF  CAPITAL  STOCK  AND  AMEND- 
MENT   OF    CHARTER    AND    CALLING    STOCKHOLDERS' 
MEETING  (A  NEW  JERSEY  CORPORATION) 

Whereas,  in  the  course  of  its  business,  this  company  has  acquired  and 

now  holds  1,537,594  shares  in  the  capital  stock  of  the  

Railway  Company,  and  1,181,242  shares  in  the  capital  stock  of  the 

Railway  Company;  and 

Whereas,  in  a  suit  brought  by  the  United  States  against  this  company, 
the  said  railway  companies,  and  others,  this  company  has  been  enjoined 
from  voting  upon  the  shares  of  either  of  the  said  railway  companies,  and 
each  of  the  said  railway  companies  has  been  enjoined  from  paying  to  this 
company  any  dividends  upon  any  of  the  shares  of  such  railway  company, 
held  by  this  company ;  and 

Whereas,  this  company  has  issued,  and  there  are  now  outstanding 
3,954,000  shares  of  its  own  capital  stock;  and 

Whereas,  this  company  desires  and  intends  to  comply  with  the  decree 
in  the  said  suit  fully  and  unreservedly,  and  without  delay: 

Resolved,  In  consideration  of  the  premises,  it  is  declared  necessary  and 
desirable  for  this  company  so  to  reduce  its  present  stock  as  will  enable  it, 
without  delay,  in  connection  with  such  reduction,  to  distribute  among  its 
shareholders  the  shares  of  capital  stock  of  said  railway  companies  held  by  it. 

Resolved,  That  the  Board  of  Directors  of  this  company  hereby  declares 
it  advisable  that  article  (4th)  of  this  company's  certificate  of  incorporation 
be  amended,  so  as  to  read  as  follows : 

"Fourth — The  capital  of  this  company  is  hereby  reduced  to  Three 
million  nine  hundred  fifty-four  thousand  dollars  ($3,954,000),  and  shall 
hereafter  be  Three  million  nine  hundred  and  fifty-four  thousand  dollars 
($3,954,000),  divided  into  thirty-nine  thousand  five  hundred  forty  (39,540) 
shares  of  one  hundred  dollars  ($100)  each.  Such  reduction  of  capital  stock 
shall  be  accomplished  by  each  holder  of  outstanding  shares  of  this  com- 
pany's stock  surrendering  to  the  company,  for  retirement,  ninety-nine  (99) 
per  centum  of  the  shares  held  by  him.  Upon  the  surrender  to  this  company, 
by  any  shareholder,  of  the  entire  number  of  shares,  and  parts  of  shares  of 
this  company's  stock,  which  he  is  hereby  required  to  surrender,  this  com- 
pany will  assign  to  him,  for  each  share  so  surrendered.  Thirty-nine  dollars 
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and  twenty-seven  cents   ($39.27)   of  the  stock  of  the  

Raihvay  Company,  and  Thirty  dollars  and  seventeen  cents  ($30.17)  of  the 
preferred  stock  of  the Railway  Company,  and  propor- 
tional amounts  thereof  for  fractional  shares  of  the  stock  of  this  company. 
The  Board  of  Directors  or  Executive  Committee  from  time  to  time  shall 
make  such  rules  and  regulations  as  it  shall  deem  necessary  or  convenient  for 
carrying  out  the  provisions  hereof,  and  all  matters  pertaining  to  the  sur- 
render and  retirement  of  the  stock  of  this  company,  or  to  the  assignment 
and  transfer  of  the  stocks  of  the  said  railway  companies,  hereby  contem- 
plated, shall  be  under  the  direction  of  the  Board.  For  the  purpose  hereof, 
the  Stockholders  of  this  company,  and  the  number  of  shares  held  by  them, 
respectively,  shall  be  determined  from  the  stock  transfer  books  of  the 
company,  which,  for  such  determination,  shall  be  closed  at  a  day  and  hour 
to  be  determined  by  resolution  of  the  Board." 

Resolved,  That  a^meeting  of  the  Stockholders  of  this  company,  for  the 
purpose  of  taking  action  upon  the  said  alteration  of  the  Certificate  of 
Incorporation  of  this  company,  and  also  upon  such  other  business  as  may 
come  before  the  meeting,  be,  and  is  hereby,  called,  to  be  held  at  the  general 

offices   of   this   company,   in  the  City   of  ,   County   of 

,  and  State  of  New  Jersey,  at  o'clock  a.m., 

on ,  19 51 

473.  CHANGING  NUMBER  AND  PAR  VALUE  OF  SHARES  WITHOUT 

CHANGING  THE  AMOUNT  OF  AUTHORIZED  CAPITAL 

STOCK  52 

Resolved,  That  the  number  of  shares  and  the  par  value  of  the  shares 

of  the Company  be  changed  from shares 

of  the  par  value  of dollars  each  to shares 

of  the  par  value  of dollars  each,  so  that  the  authorized 

capital  stock  shall  be,  as  heretofore, dollars. 

474.  CONCERNING  EXCHANGE  OF  STOCK 

Resolved,  That  the  sum  of  $100  per  share  be  distributed  to  the  Stock- 
holders of  this  Company,  as  they  appear  of  record  upon  its  books,  upon 

production  of  the  certificate  therefor  to  Company,  in 

order  that  the  amount  of  said  payment  may  be  indorsed  thereon. 

Resolved,  That  all  such  payments  be  made  by  check  marked  as  "On 
account  of  liquidation  of  this  Company." 


^1  See  Northern  Securities  Co.  v.  Harriman,  134  F.  331,  197  U.S.  244,  255-257. 
See  also  United  States  v.  Northern  Securities  Co.,  120  F.  721  (aff'd  193  U.S.  197), 
48  L.  Ed.  679,  24  Sup.  Ct.  436. 

As  to  power  of  corporation  to  take  and  hold  stock  in  another  corporation,  see  6 
Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  2824-2844  and  Supplement. 

^^  See  for  change  of  par  value  of  shares  Cook  Corps.,  Sees.  281,  290,  500n. 
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Resolved,  That Company  be  requested,  upon  pres- 
entation of  the  certificates  for  that  purpose,  to  stamp  upon  each  certificate 
an  indorsement  showing  the  amount  paid  per  share  and  date  of  such 
payment. 

Resolved,  That  the  President  and  Treasurer  of  this  Company  be  au- 
thorized, upon  receipt  of  the  remaining  payment,  stipulated  for  in  the 

agreement  with  the Company,  and  of  the  other  amounts 

due  this  Company,  to  make  from  time  to  time  further  distributions  to  the 
Stockholders  of  this  Company,  in  liquidation  of  its  assets  in  the  same 
manner  as  provided  in  the  foregoing  resolutions. 

Resolved,  That  we  approve  of  the  sending  to  the  Stockholders  the  letter 
prepared  by  the  President,  announcing  the  liquidation,  together  with  the 

form  of  letter  to Company,  and  of  the  receipt  by  them 

for  the  certificates,  as  follows : 

Philadelphia, ,  19 

The  property  of  this  Company,  has,  pursuant  to  the  authority  given  at 

the  Stockholders'  meeting,  held  December  26,  19 ,  been  sold  to  the 

Company,  for  $4,300,000  cash.   Part  of  this  amount  has 

already  been  paid,  and  the  balance  is  secured  by  bonds  deposited  with 
Company,  as  trustee. 

The  Board  of  Directors  has  resolved  that  out  of  this  sum  there  shall  be 
distributed  to  the  Stockholders  of  record  on  the  Company's  books,  in  liqui- 
dation of  the  Company's  affairs,  as  first  payment,  the  sum  of  $100  per 

share  on  presentation  of  the  certificates  of  stock  to  

Company,  Philadelphia,  Pa.  In  order  that  the  amounts  now  and  hereafter 
to  be  paid  may  be  noted  thereon  as  made,  please  forward  immediately 
your  certificate  of  stock,  with  power  of  attorney,  properly  signed  and  wit- 
nessed, to Company,  Philadelphia. 

Further  distributions  will  be  made  from  time  to  time,  as  the  balance 
of  the  purchase  price  is  paid.  These  distributions  will  also  have  to  be  noted 

on  the  certificate.   We,  therefore,  advise  you  that  you  authorize 

Company  to  retain  your  certificate  for  this  purpose,  and  inclose 

a  form  of  letter  to  be  filled  up  and  signed  by  you  to  that  effect.  On  receipt 
of  certificate  of  stock  and  letter,  they  will  give  you  a  proper  receipt. 

Yours  truly, 

Company, 

President 

(Form  of  Letter) 

January  ,  19 

Messrs Company,  Philadelphia — Gentlemen :  In  ac- 
cordance with  instructions  of  the  Company  in  its  circular  letter  of  the  16lh 

inst.,    I    herewith    inclose   certificates    Nos for   .; 

shares  of  the  capital  stock  of  the  Company,  the  prop- 
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erty  of  the  undersigned,  in  order  that  payment  of  $100  per  share,  in  liqui- 
dation, now  authorized,  may  be  noted  thereon.  You  may  retain  the  same 
in  order  that  subsequent  payments,  in  liquidation,  may  be  noted  on  them 
as  made. 

Please  acknowledge  and  forward  receipt  for  the  inclosed  certificate, 
as  mentioned  in  the  Company's  letter. 

Yours  very  truly, 

(Form  of  Receipt) 

Received  January  ,  19 ,  from  Certifi- 
cates Nos for shares  of  the  Capital  Stock  of  the 

Company,  standing  in  the  name  of ; , 

to  be  retained  on  deposit  by  the  undersigned,  in  order  that  payments  in 
distribution  made  on  account  of  the  liquidation  of  the  affairs  of  the  Com- 
pany may  be  noted  thereon,  in  accordance  with  the  terms  of  the  circular 
letter  from  the  Company  to  its  Stockholders  under  date  of  January  16th, 
19 ,  and  of  the  letter  addressed  to  the  undersigned  by  you,  dated 


Company  ^^ 


475.  PROPOSED  AMENDMENT  TO  CERTIFICATE  OF  INCORPORA- 

TION TO  ENABLE  REDUCTION  OF  CAPITAL  STOCK 

Resolved,  That  an  amendment,  change  or  alteration  in  the  Certificate 
of  Incorporation  of  this  Company  is  advisable  to  reduce  the  authorized 
stock  of  this  Company  from  $100,000  to  $82,000  by  the  purchase  at  par 
and  retirement  of  180  shares  of  the  aggregate  par  value  of  $18,000,  so 
that  if  the  said  amendment,  change  or  alteration  becomes  advisable,  the 
total  authorized  Capital  Stock  of  this  Company  shall  be  $82,000  divided 
into  820  shares  of  the  value  of  $100  each. 

Now  Therefore  Resolved,  That  the  Board  of   Directors  of  The 

, Company,  Incorporated,  do  hereby  declare  that  it  is 

advisable  that  Article  IV,  Section  1  and  Section  2  be  amended,  changed 
or  altered,  so  as  to  read  as  follows: 

Article  IV 

1.  The  amount  of  the  total  authorized  Capital  Stock  of  the  Corporation 
is  Dollars  ($ ). 

2.  The   number   of    shares   into   which   the    said   authorized    Capital 

Stock  is  divided  is  ( ),  and  the  par  value  of  each 

share  is  One  Hundred  Dollars  ($100). 

476.  PROPOSING  INCREASE  OF  CAPITAL  STOCK 

Whereas,  the  capital  stock  of  this  company  is  insufficient  and  it  is  nec- 
essary that  the  same  be  increased  to  the  amount  hereinafter  stated  for  the 


^3  From  Ferry  v.  Latrobe  Steel  Co.,  155  F.  161. 
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construction  of  its  road,  the  construction  of  a  second  additional  track,  the 
extension  of  its  line  and  the  construction  of  branches  thereof,  the  increase 
of  its  machinery,  rolling  stock  or  other  fixtures,  each  and  all  of  which  has 
become  necessary  for  the  speedy  and  convenient  transaction  of  its  business, 
and  also  for  the  purpose  of  paying  bonds  issued  or  guaranteed  by  it,  or  for 
the  liquidating  or  paying  any  unfunded  or  floating  debt,  or  for  the  purpose 
of  extending  its  line  of  railroad  and  constructing  branches  thereof,  and  for 
each  and  all  purposes  aforesaid: 

Resolved,  That  the  authorized  capital  stock  of  this  company  be,  and 
the  same  is  hereby,  increased  by  the  amount  of  $98,000,000,  which  increase 
shall  consist  of  980,000  shares  of  the  par  value  of  $100  each  of  which 
165,000  shares  shall  be  preferred  stock  and  815,000  shares  shall  be  common 
stock  so  that  the  total  authorized  capital  stock  of  this  company,  of  all  classes, 
shall  be  $200,000,000  consisting  of  2,000,000  shares  of  the  par  value  of 
$100  each,  and  of  which  capital  stock  405,000  shares  shall  be  preferred 
stock  and  1,595,000  shares  shall  be  common  stock. 

Further  Resolved,  That  the  proper  officers  of  this  company  be,  and 
they  are  hereby,  authorized  and  empowered  to  make  such  certificates  and 
payments  and  take  such  other  action  as  may  be  necessary  in  order  to  effect 
the  increase  of  the  authorized  capital  stock  of  this  company  provided  for 
by  the  foregoing  resolution. 

Resolved,  That  the  authorized  capital  stock  of  the  company  be,  and 
the  same  is  hereby,  declared  to  be  increased  to  the  amount  of  ninety-eight 
million  dollars  ($98,000,000),  such  increase  consisting  of  165,000  shares  of 
preferred  stock  and  815,000  shares  of  common  stock,  making  the  total 
authorized  capital  stock  of  the  company,  of  all  classes,  two  hundred  million 
dollars  ($200,000,000)  par  value,  consisting  of  405,000  shares  of  the  par 
value  of  $100  each  of  preferred  stock  and  1,595,000  shares  of  the  par  value 
of  $100  each  of  common  stock.^* 

477.    CALLING  STOCKHOLDERS'  MEETING  TO  PASS  ON  THE  IN- 
CREASE OF  CAPITAL  STOCK  (PENNSYLVANIA)  55 

Resolved,  That  a  meeting  of  the  Stockholders  be  called  to  convene  at 

the  general  office  of  the  Company  in  the Building,  Room 

816, State  of  ,  on  the  Twenty-third 

day  of  August,  19 ,  at  twelve  o'clock  noon,  to  take  action  on  the  approval 

or  disapproval  of  the  proposed  increase  of  the  capital  stock  of  the  said 
Company  from  $1000  to  $20,000,000  to  be  issued  in  the  form  of  preferred 


^^  See  PolHtz  v.  Wabash  Ry.,  167  F.  145,  aff'd  218  U.S.  677.  Ratification  by  the 
stockholders  is  necessary  to  validate  the  above  action.  See  next  form.  The  case  was 
reversed  on  other  grounds  in  176  F.  333. 

^^  See  the  statutes  of  the  various  states  prescribing  the  mode  in  which  the  capital 
stock  may  be  increased.  See  generally  Cook  Corps.,  Sees.  279-298 ;  Clark  &  M.  Corps., 
Sees.  407-410. 

The  statutes  of  the  different  states  vary  so  greatly  in  their  requirements  for 
changing  the  capital  stock  of  corporations  and  amending  corporate  charters  that  forms 
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stock,  entitled  (a)  to  receive  a  cumulative  yearly  dividend  of  five  per  cent, 
payable  quarterly  on  the  first  days  of  January,  April,  July  and  October  in 
each  year,  before  any  dividend  shall  be  set  apart  or  paid  on  the  common 
stock,  (b)  to  be  paid  in  full,  both  principal  and  accrued  dividends  in  the 
event  of  liquidation  or  dissolution  of  the  Company  before  any  amount  shall 
be  paid  to  the  holders  of  the  general  or  common  stock,  (c)  to  require  the 
consent  in  writing  of  a  majority  of  the  holders  thereof  to  the  creation  of 
any  mortgage,  and  of  the  said  increase  the  sum  of  $16-,999,000  shall  be 
common  or  general  stock,  and  that  the  secretary  be  and  is  hereby  directed 
to  give  notice  thereof  as  required  by  law. 


given  are  merely  suggestive.  To  meet  the  various  statutory  requirements  in  the  several 
states,  forms  should  be  changed  where  necessary. 

In  many  states  there  are  special  statutory  provisions,  governing  amendments  to 
increase  capital  stock,  which  differ  more  or  less  from  the  statutory  provisions  govern- 
ing amendments  in  general  of  Articles  of  Incorporation. 

Resolution  to  increase  stock  to  be  paid  for  by  the  company  decreasing  its  existing 
surplus  and  profits,  is  set  out  and  held  illegal  in  United  Hosiery  Mills  Corp.  v. 
Stevens,  146  Tenn.  531,  243  S.W.  656. 

Provisions  of  Blue  Sky  Laws  and  of  statutes  regulating  public  utilities  (if  the 
corporation  is  a  public  utility)  must  be  observed.  Under  federal  law,  registration  of 
the  increased  stock  may  be  necessary  before  offering  it  for  sale  through  interstate 
commerce. 

Where  there  is  a  right  to  convert  corporate  debts  or  obligations  into  stock  of 
the  corporation,  the  statutes  in  some  states  specially  provide  as  to  the  contents  of  the 
certificate  of  increase  of  capital  stock  to  meet  such  conversion.  See,  for  instance, 
New  York  Stock  Corporation  Law,  Sec.  16. 

Consult  the  new  corporation  codes  in  Georgia,  Kansas,  Missouri  and  Nebraska. 
And  see  Mo.  Sess.  Laws  1939,  pages  291-295.  In  Montana,  authorized  stock  is  not  to 
be  increased  without  consent  of  persons  holding  majority  of  stock  at  meeting  held 
after  30  days'  notice.  Mont.  Sess.  Laws  1939,  Ch.  60,  requiring  resolution  as  to  increase 
of  authorized  stock,  except  when  the  Articles  of  Incorporation  provide  otherwise,  to 
preserve  to  the  stockholders  pre-emptive  or  preferential  rights  to  subscribe  to  such 
increased  issue.  Nevada  (Sess.  Laws,  1941,  Ch.  70,  page  94),  adding  a  new  provision 
that  "whenever  the  Certificate  or  Articles  of  Incorporation  are  amended  to  provide 
for  the  creation  or  issuance  of  any  new  preference  shares,  such  shares  shall  not  be 
issued  until  all  accumulated  dividends  on  existing  preference  shares  of  stock  without 
par  value,  are  regulated  by  Sess.  Laws  1943,  Ch.  104,  Sees.  6,  7,  page  143.  Construc- 
tion of  Delaware  statutes,  as  to  amendments,  increasing  or  decreasing  amount  of 
authorized  stock,  see  Hartford  Accident  &  Indemnity  Co.  v.  W.  S.  Dickey  Clay  Mfg. 
Co.,  21  A, (2)  178.  The  1933  provision  in  Pennsylvania  statute,  as  to  amendments 
to  increase  or  decrease  authorized  capital  stock,  etc.,  is  almost  identical  with  provi- 
sions in  Delaware  and  Ohio  statutes.   See  Johnson  v.  Fuller,  121  F.(2)  618. 

See  as  to  waiver  of  notice  of  stockholders'  meetings,  Cook  Corps.,  Sec.  599,  Clark 
&  M.  Corps.,  Sec.  647. 

The  waiver  of  notice  should  be  signed  by  all  the  stockholders  and  entered  on  the 
minutes  of  the  meeting  held  pursuant  to  it,  and  the  original  carefully  preserved.  All 
stockholders  need  not  sign  the  same  waiver. 

See  as  to  validity  of  meetings  where  notice  is  waived,  Gray  v.  Bloomington  &  N. 
Ry.  Co.,  120  111.  App.  159. 

See  as  to  effect  of  all  stockholders  being  present  at  meeting,  where  no  notice  is 
given  as  required  by  statute  or  by-laws,  In  re  Mathiason  Mfg.  Co.,  122  Mo.  App.  437 ; 
and  as  to  effect  of  being  present  in  person  or  by  proxy  dispensing  with  notice  of  meet- 
ing Wright  v.  Tacoma  Gas  &  Elec.  Light  Co.,  53  Wash.  262.  See  also  13  A.L.R.  131n. 
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478.   CALLING    STOCKHOLDERS*     MEETING     TO     CONSIDER     IN- 
CREASE OF  CAPITAL  STOCK  AND  WAIVER  OF  NOTICE 
OF  MEETING 

Resolved,  That  the  capital  stock  of  this  Company  be  increased  from 

Resolved,  That  a  meeting  of  the  Stockholders  be  called  to  convene  at 

the  office  of on  the day  of ,  a.  d., 

19 ,  to  take  action  on  approval  or  disapproval  of  the  proposed  increase 

of  the  Capital  Stock  of  this  Company,  the  notice  by  publication,  required 
to  be  given  by  the  Constitution  and  Laws  of  this  Commonwealth,  having 
been  waived  by  the  unanimous  consent  of  the  Stockholders. 

Company 

Election  Return  authorizing  an  increase  of  


WAIVER  OF  NOTICE 

To  the  Directors  of  Company 

We,  the  undersigned  stockholders  in  the Company,  who 

are  holders  of  the  stock  of  said  Company,  to  the  amount  set  opposite  our  several 
names,  request  that  you,  by  resolution,  declare  that  it  is  the  desire  of  the 

corporation  to  increase  its  from  $ to  $ 

and  that  you,  by  resolution,  call  a  meeting  of  the  stockholders  in  the 

Company  to  be  held  on  the  day  of  ,  19 for  the 

purpose  of  voting  for  or  against  such  increase.  And  we  do  hereby  waive  the 
notice  of  such  meeting  of  the  stockholders,  required  to  be  given  by  the  Seventh 
Section  of  the  Sixteenth  Article  of  the  Constitution  of  the  Commonwealth  of 
Pennsylvania,  and  by  the  laws  thereof,  relating  to  the  increase  of  capital  stock 
or  indebtedness  of  corporations,  as  well  as  by  any  by-law  of  the  Company 
requiring  notice  of  such  meeting  to  be  given : 


NAME 

No.  of  Shares 

NAME 

No.  of  Shares 

NOTE.— A   TYPEWRITTEN   LIST   OF   ALL   SIGNATURES   MUST 

ACCOMPANY  THIS   PAPER.    THE  FEE  FOR  FILING 

THIS  PAPER  IS  $35.00. 
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COMMONWEALTH  OF  PENNSYLVANIA 


County  o£  

being  duly  sworn  or  affirmed,  doth  depose  and  say  that  he 

is  the  Secretary  of  the Company,  that  the  stock  ledger  of 

said  Company  is  in  his  custody  and  under  his  control,  and  that  the  list  of 
stockholders  given  in  the  above  waiver  of  notice  of  a  meeting  to  be  held  for 

the  purpose  of  voting  for  or  against  the  increase  of  the 

of  said  Company,  is  a  complete  list  of  such  stockholders,  and  that  they  are 
the  owners  of  the  entire  issue  of  the  stock  of  said  Company,  and  that  the 
signatures  to  said  waiver  are  genuine  and  in  the  proper  handwriting  of  the 
subscribers. 


Secretary 
Sworn  to,  or  affirmed,  and  subscribed  before  me,  this  day  of 


A.  D.  19., 


RESOLUTIONS  OF  THE  BOARD  OF  DIRECTORS 

V  Pa., ,  19 

I  Hereby  Certify,  That  the  following  resolutions  were  adopted  by  a  ma- 
jority of  the  entire  Board  of  Directors  of  the Company, 

at  a  meeting  held  at  the  principal  office  of  the  company  on  the day 

of ,  19 

"Resolved,  That  the of  this  company  be  increased  from 

$ to  $ ; 

"Resolved,  That  a  meeting  of  the  stockholders  be  called  to  convene  at  the 

general  office  of  this  Company  on  the day  of A.  D. 

19 ,  to  take  action  on  approval  or  disapproval  of  the  proposed  increase  of 

the  of  this  Company,  the  notice  by  publication,  required 

to  be  given  by  the  Constitution  and  laws  of  this  Commonwealth,  having  been 
waived  by  the  unanimous  consent  of  the  stockholders." 

Attest : 

Secretary 


lA    jss: 


OATH  OF  JUDGES 

COMMONWEALTH  OF  PENNSYLVANIA 
County   of  

On  this day  of a.  d.  19 ,  personally  appeared 

before  me,  a  „ in  and   for  the  county  aforesaid 

. ,  stockholders  duly  appointed  judges,  by  the  board  of  directors  of 

the Company,  to  conduct  an  election  of  said  Company,  to 

be  held  on  the day  of ,  19... ,  who  being  duly  sworn. 
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or  affirmed,  do  depose  and  say  that  they  will  well  and  truly,  according  to  law, 
conduct  said  election  to  the  best  of  their  ability  and  true  return  make  of  the 
same. 

Sworn,  to,  or  affirmed,  and  subscribed, 
before  me,  the  day  and  year  aforesaid.        ^ >-  Judges, 


JUDGES'  RETURN 

We,  the  undersigned  judges,  appointed  by  the  board  of  directors  of  the. 

Company  to  conduct  an  election  by  the  stockholders  thereof,  for 

or  against  an  increase  of  the of  the  said  Company  from  $ 

to  $ do  hereby  certify,  that  after  being  duly  sworn,  or 

affirmed,  we  held  the  said  election,  on  the  day  of  , 

19 ,  at  the  office  of  said  Company  the  time  and  place  fixed  for  holding  the 

same,  of  which  sixty  days'  previous  notice  by  publication  was  duly  waived, 
and  in  due  form  and  manner  we  received  the  votes  of  the  stockholders  of  the 
said  Company  in  favor  of  or  against  such  increase;  and  at  the  said  election 

there  were  voted  in  favor  of  such  increase shares  and  against 

such  increase  shares,  thereby  evincing  the  consent  of  the  per- 
sons or  bodies  corporate,  holding  the  larger  amount  in  value  of  the  capital 
stock  of  the  said  Company,  to  the  said  increase. 


Election  Return  Authorizing  an  Increase  of 


Judges 
Company 


RESOLUTIONS  OF  THE  BOARD  OF  DIRECTORS 


V  Pa., ,  19.. 


I  HEREBY  CERTIFY  That  the  following  resolutions  were  adopted  by  a 

majority  of  the  entire  board  of  directors  of  the Company 

at  a  meeting  held  at  the  principal  office  of  the  company  on  the day 

of 19 ; 

'^Resolved,  That  the  of  this  company  be  increased  from 

$ to  $. „....„ 

^'Resolved,  That  a  meeting  of  the  Stockholders  be  called  to  convene  at  the 

general  office  of  this  company  on  the day  of ,  19 , 

to  take  action  on  approval  or  disapproval  of  the  proposed  increase  of  the 
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of  this  company,  and  that  the  secretary  he  and  is  hereby  di- 
rected to  give  notice  thereof  as  required  by  law.'* 

Attest:    

Secretary 


NOTE.— A   TYPEWRITTEN   LIST   OF   ALL    SIGNATURES   MUST 

ACCOMPANY   THIS    PAPER.   THE   FEE   FOR   FILING 

THIS  PAPER  IS  $30.00. 


ATTACH  COPY  OF  NOTICE 


Commonwealth  of  Pennsylvania      ,    ... 


County  of ) 

being  duly  sworn,  or  affirmed,  doth  depose  and  say, 

that  he  is  of  the  Company;  that  a 

notice,  of  which  the  above  is  a  copy,  was  published  in  the , 

a  newspaper  of  general  circulation,  printed  and  published  in  the  county  of 

.,  Commonwealth  of  Pennsylvania,  once  a  week,  for  sixty 

days,  commencing  on  the  day  of  19 


Sworn  to,  or  affirmed,  and  subscribed  before  me,  this  ;. day  of 

A.  D.  19 

[SEAL] 


OATH  OF  JUDGES 
Commonwealth  of  Pennsylvania 


County  of 

On  this  day  of  .'. A.  D.  19 ,  personally  ap- 
peared before  me  a  in  and  for  the  county  aforesaid 

stockholders  duly  appointed  judges,  by  the  board  of  direc- 
tors of  the Company,  to  conduct  an  election  of  said  Com- 
pany to  be  held  on  the  day  of ,  19 ,  who  being 

duly  sworn,  or  affirmed,  do  depose  and  say  that  they  will 

well  and  truly,  according  to  law,  conduct  said  election  to  the  best  of  their 
ability,  and  true  return  make  of  the  same. 


Judges. 

Sworn  to,  or  affirmed,  and  subscribed  before  me,  the  day  and  year  aforesaid. 
[SEAL] 
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JUDGES'  RETURN 


We,  the  undersigned  Judges,  appointed  by  the  board  of  directors  of  the 

Company    to    conduct   an    election    by   the   stockholders 

thereof,  for  or  against  an  increase  of  the of  the  said  com- 
pany from  $ to  $ ,  do  hereby  certify,  that  after 

being  duly  sworn,  or  affirmed,  we  held  the  said  election  on  the day 

of  19 ,  at  the  office  of  the  said  company,  the  time  and  place  fixed  for  hold- 
ing the  same  of  which  sixty  days  previous  notice  by  publication  was  duly  given, 
and  in  due  form  and  manner  we  received  the  votes  of  the  stockholders  of  the 
said  company  in  favor  of  or  against  such  increase.   And  at  the  said  election 

there  were  voted  in  favor  of  such  increase shares,  and  against 

such  increase shares,  thereby  evincing  the  consent  of  the  per- 
sons or  bodies  corporate,  holding  the  larger  amount  in  value  of  the  capital 
stock  of  the  said  company,  to  the  said  increase. 


Judges. 

RETURN  OF  ACTUAL  INCREASE  OF  CAPITAL  STOCK 

TO  THE  SECRETARY  OF  THE  COMMONWEALTH: 

In  compliance  with  the  acts  of  assembly  in  such  cases  provided,  the  follow- 
ing corporation  certifies  under  its  corporate  seal: 

1st:      The  name  of  the  corporation  is: 

2nd:    The  address  of  the  registered  office  is: 

3rd :     Date  of  incorporation :  

4th:     By  virtue  of  an  amendment  of  articles  authorizing  the  increase  of 

capital  of  said  corporation  ....  or 

from:  $ to  $ filed  in  the  office  of  the  Secretary 

of  the  Commonwealth  on  the day  of 19 the  fol- 
lowing actual  increase  has  been  made  in  the  capital  stock  or  stated  capital : 

Stated  Capital 
Class  of  Stock       Number  of  Par  Value         Applicable  to  Increased  Increased 

Issued  Shares  per  Share       No  Par  Shares  from  to 


5th:  Itemize  here  the  amount  of  Bonus  or  interest  payable  at  the  time  of 
filing  this  return.  (Bonus  is  charged  at  the  rate  of  1/5  of  1%  on  capital  stock 
or  stated  capital.  Interest  is  charged  on  unpaid  bonus  at  the  rate  of  6%  per 
annum  for  a  period  computed  from  30  days  after  issuance  of  the  stock  until 
date  of  payment.) 

Class  of  Date  of  Value  of 

Stock  Issuance  Stock  Bonus  Interest  Total 
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6th :  After  giving  effect  to  the  above  return  of  actual  increase  in  capital 
stock,  the  issued  and  outstanding  capital  stock  at  the  time  of  filing  this  return 
is  as  follows: 

Stated  Capital  Total  Par 

Class  of  Number  of  Applicable  to  Value  and 

Stock  Shares  Par  Value  No  Par  Shares  Stated  Capital 


CORPORATE  

SEAL  President  or  Treasurer 


ss: 


Commonwealth  of  Pennsylvania 
County  o  f 

President 

Treasurer  of  the  above  named  corporation,  being  duly 

sworn,  says  that  the  facts  set  forth  in  the  above  certificate  are  true  and  correct. 

Sworn  and  subscribed  before  me  this  day  of  

19 


SEAL 

Filed  in  the  office  of  the  Secretary  of  the  Commonwealth  on  the 
day  of 19 


Deputy  Secretary  of  the  Commonwealth 

Recorded  in  C.  B.  C.  Roll Film 

This  return  must  be  made  by  President  or  Treasurer.  Micro-filming  makes  it 
necessary  to  have  all  papers  clearly  typed.  USE  BLACK  INK  ONLY.  Fee 
for  filing  this  return  is  $5.00.  Make  CHECK  or  MONEY  ORDER  payable 
to  Commonwealth  of  Pennsylvania.  Do  Not  Send  Cash. 

N.  B.    Act  of  Assembly  approved  April  20,  1927,  P.  L.  322,  as  amended  by 
Act  approved  June  21,  1939,  P.  L.  609. 


479.  AUTHORIZING   INCREASE   OF   STOCK 

(short  form) 

Resolved,  That  the  capital  stock  of  this  Corporation  be  increased  from 

dollars,  divided  into  shares  of  the  par 

value  of dollars  each,  the  same  being  the  present  amount 

of  the  capital  stock  of  said  corporation,  to  dollars,  di- 
vided into  shares  of  the  par  value  of  

dollars  each. 

480.  ANOTHER  FORM 

Resolved,  That  a  special  meeting  of  the  stockholders  of  the 

Company  be  and  the  same  is  hereby  called,  to  be  held  at  No. 

Street,  ,  , 

on  the day  of  ,  19 ,  at  the  hour  of  
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111.,  for  the  purpose  of  submitting  to  a  vote  of  the  stockholders  of 

Company,  the  question  of  increasing  the  capital  stock  of  

Company  from  the  sum  of  $ to  the  sum  of 

dollars. 

Resolved,  That  a  notice  of  said  meeting  be  given  to  the  stockholders 
of  Company  in  the  manner  provided  by  law. 


Secretary. 

481.   INCREASING  BOTH  COMMON  AND  PREFERRED  STOCK 

Resolved,  That  the  authorized  capital  stock  of Inc., 

be  and  the  same  is  hereby  declared  to  be  increased  to  the  amount  of 
$ ,  such  increase  consisting  of  shares  of  pre- 
ferred stock  and shares  of  common  stock,  making  the  total 

authorized  capital  stock  of  the  Corporation  of  all  classes,  $ , 

par  value,  consisting  of  shares  of  the  par  value  of  $ 

each  of  preferred  stock,  and shares  of  the  par  value 

of  $ each  of  common  stock. 

482     CALLING    SPECIAL    MEETING    OF    STOCKHOLDERS    TO    IN- 
CREASE STOCK 

Resolved,  That  a  meeting  of  the  stockholders  of Inc. 

be  called  to  convene  at  the  general  office  of  the  Company, , 

- ,  ,  • ,   on  

,  19 ,  at o'clock M.,  to  take  action  on  the  approval  or 

disapproval  of  the  proposed  increase  of  the  capital  stock  of  the  said  Corpo- 
ration from  $ to  $ ,  of  the  said  increase  of  the 

capital  stock  the  sum  of  $ to  be  issued  in  the  form  of  preferred 

stock,  entitled:  to  receive  a  cumulative  yearly  dividend  of  

per  cent,  payable  quarterly  on  the  first  days  of  ,  

„ , and in  each  year,  before  any  dividend 

shall  be  set  apart  or  paid  on  the  common  stock;  to  be  paid  in  full,  both 
principal  and  accrued  dividends  in  the  event  of  liquidation  or  dissolution 
of  the  Corporation  before  any  amount  shall  be  paid  to  the  holders  of  the 
general  or  common  stock ;  to  require  the  consent  in  writing  of  a  majority  of 
the  holders  thereof  to  the  creation  of  any  mortgage,  and  of  the  said  increase 

the  sum  of  $ shall  be  common  or  general  stock,  and  that  the 

secretary  be  and  is  hereby  directed  to  give  notice  thereof,  as  required  by 
law,  unless  the  same  be  waived  by  the  unanimous  consent  of  the  stock- 
holders. 

483.   AUTHORIZING  STOCK  DIVIDEND  AFTER  INCREASE  OF  CAP- 

ITAL  STOCK 

Whereas,  the  resolution  passed  by  this  Board  of  Directors  on 

,  19 ,  declaring  it  advisable  to  amend  the  Certificate  of  Incor- 
poration of  the  Corporation,  so  as  to  increase  its  capital  stock  to 
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dollars,  and,  out  of  such  increase  of  stock,  to  declare  a  stock 

dividend  of  dollars,  was  approved  at  a  meeting  of  the 

stockholders  held  ,  19 ....,  and  all  proceedings  have  been 

had  to  make  such  amendment  effective ; 

Resolved,   (1)   That  a  stock  dividend  of per  cent  on  the 

present  issued  capital  stock  of  this  Corporation  be  declared,  payable  on 

,  19 ,  to  the  stockholders  of  record  of  this  Corporation, 

on  the  closing  of  the  books  on ,  19 ; 

(2)  That  the  President  and  Treasurer  be  and  they  are  hereby  author- 
ized and  directed  to  issue  on  said  ,  19. ,  in  payment  of 

said  stock  dividend,  stock  certificates  for  so  many  whole  shares  of  fully- 
paid  and  non-assessable  stock  of  this  Corporation  as  said  shareholders 
shall  severally  be  entitled  to  under  this  resolution; 

(3)  That,  in  any  and  all  cases  where  any  amount  of  stock  issuable 
for  such  dividend  shall  be  less  than  one  share,  the  Corporation  shall  de- 
liver, in  lieu  of  fractional  shares,  fractional  scrip  certificates  in  form  to  be 
surrendered  to  the  Corporation,  in  amounts  aggregating  one  or  more  full 
shares  of  stock,  that  said  scrip  certificates  shall  be  exchangeable  for  certifi- 
cates of  common  stock  of  the  Corporation  with  any  accumulated  dividends 
on  such  stock,  but,  until  so  exchanged,  the  holders  of  such  certificates  shall 
not  be  entitled  to  receive  any  dividends  or  to  have  any  voting  rights  or  stock 
subscription  rights,  or  other  rights  appertaining  to  such  common  stock  by 
reason  of  their  holding  of  such  certificates. 

(4)  That,  ,  Transfer  Agent,  be  and  it  hereby  is 

authorized  and  directed  to  issue  and  record  on  its  transfer  books  stock 

certificates  and  scrip  certificates,  representing  such  additional 

shares  of  capital  stock  and registrar,  be  and  it  hereby  is 

authorized  and  directed  to  register  stock  certificates  and  scrip  certificates 

representing  such  additional shares  of  capital  stock,  making 

the  total  number  of  shares  which  said  transfer  agent  is  to  issue  and  record 
in  its  books  and  said  registrar  is  to  register shares. 

484.    AUTHORIZING  ISSUANCE  OF  NEW  STOCK  AFTER  AUTHORI- 
ZATION BY  STOCKHOLDERS 

Whereas,  the  stockholders  of  Inc.,  at  a  special 

meeting   called    for   that   purpose   and   held   on   ,    19. , 

adopted  resolutions  increasing  the  capital  stock  of Inc. 

by  an  amount  of  common  stock  sufficient  to  make  the  aggregate  capital 

stock  dollars  and  authorizing  the  Board  of  Directors 

to  issue  such  common  stock  from  time  to  time  and  in  such  amounts,  within 
the  total  authorized  capital  stock,  as  such  Board  of  Directors  might  deter- 
mine, and  for  any  purpose  allowed  by  law : 

Resolved,  That  to  obtain  funds  to  improve  and  extend  the  Corpora- 
tion's property  and  to  provide  additional  equipment,  as  well  as  for  other 


t 


DIRECTORS'  RESOLUTIONS  301 

corporate  purposes,  there  be  issued  an  additional  amount  of  common  stock 

equal  to per  cent  of  the  total  preferred  and  common  shares 

now  outstanding. 

Resolved,  That  all  stockholders  of  the  Corporation  shall  be  entitled 
to  subscribe  to  such  additional  stock  at  the  rate  of  $100  per  share,  to  the 

extent  of per  cent  of  their  respective  holdings,  as  shown 

upon  the  stock  books  at  the  close  of  business  on ,  19 ,  and 

that  the  rights  to  such  subscription  shall  terminate  with ,  

19 

Payments    for  all  amounts   subscribed   shall   be  made  on   or  before 

, ,  19 ,  and  certificates  of  stock  for  the  amounts 

so  paid  shall  then  be  issued  for  all  full  shares,  which  stock  shall  be  entitled 
to  all  dividends  thereafter  declared;  and  that  scrip  certificates,  which  will 
pass  by  delivery,  but  which  will  not  be  entitled  to  participate  in  dividends, 
shall  be  issued  for  fractions  of  shares.  Such  certificates  shall  be  exchange- 
able for  stock  certificates  in  amounts  aggregating  a  full  share  or  multiple 

thereof,  providing  such  exchange  be  made  on  or  before  , 

19 After  that  date  no  exchange  shall  be  made,  but  fractions  shall  be 

redeemable  at  their  proportionate  value  at  the  rate  of  

dollars  per  share.  The  Board  of  Directors  shall  have  power  to  sell  or  dis- 
pose of  such  stock  as  may  not  be  subscribed  for  by  stockholders,  or,  if 
subscribed  for  by  them,  shall  not  be  paid  for,  in  such  manner  and  at  such 

price,  but  not  less  than dollars  per  share,  as  may  in  their 

judgment  be  deemed  best. 

485.   TRANSFERRING  PART  OF  SURPLUS  TO  STATED  CAPITAL  56 

Whereas,  the  capital  of Inc.  pursuant  to  resolution 

heretofore  passed  by  the  Board  of  Directors  of  this  Corporation,  amounts 
to dollars ;  and 

Whereas,  this  Corporation  has  assets  largely  in  excess  of  said  capital ; 
and 


^^As  to  "capital"  or  "stated  capital,"  distinguished  from  capital  stock,  see  11 
Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  5080  and  Supplement.  For  extended  discussion 
of  meanings  of  "capital  stock"  and  "capital,"  see  also  Wilgus  and  Hamilton,  Mich. 
Corp.  Law,  pages  149-155.    See  also  Ohio  Sess.  Laws  1939,  pages  190-191. 

Under  some  of  the  corporation  statutes,  the  Increase  or  decrease  of  the  authorized 
number  of  shares,  if  unissued,  does  not  necessarily  affect  the  stated  capital ;  and  the 
increase  or  reduction  of  stated  capital  or  paid-in  surplus  does  not  necessarily  affect 
the  number  of  authorized  shares.  California  Sess.  Laws  1937,  Ch.  678,  pages  1918, 
1919  amends  Civ.  Code,  Sec.  362,  by  adding  a  provision  that  "no  amendment  changing 
the  aggregate  par  value  of  par  value  shares  or  the  number  of  shares  without  par  value 
shall  affect  the  stated  capital  of  a  corporation." 

The  amount  of  stated  capital  is  not  covered  or  controlled  by  the  articles  of  incor- 
poration in  some  states,  and  hence  in  those  states  such  amount  cannot  be  reduced  by 
an  amendment  of  the  articles  of  incorporation. 
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Whereas,  it  is  deemed  expedient  for Inc.  to  increase 

the  amount  of  its  stated  capital; 

Resolved,  That  this  Board  of  Directors  hereby  directs  that 

dollars  of  the  net  assets  of  this  Corporation,  in  excess  of  said 

stated  capital  heretofore  existing  by  reason  of  previous  resolutions,  be 
transferred  to  the  stated  capital  account  of  this  Corporation. 

486.    ORDERING  AN  ASSESSMENT  ON  SHARES  OF  STOCK 

Whereas, ,  Superintendent  of  Banks  of  the  State  of 

California,  has  made  a  requisition  upon  the  Bank  to  repair  its  capital  in  the 
sum  of  $40,000: 

Therefore  Be  It  Resolved,  That  an  assessment  of  $16.00  per  share 
be  levied  upon  each  share  of  the  stock  of  this  Corporation,  said  assessment 
to  be  payable  on  ,  19 ,  to  ,  the  Secre- 
tary and  Cashier  of  this  Bank,  at  the  banking  room  of  this  Bank  in  the 
town  of ,  County  of ,  State  of  Cali- 
fornia. 

Resolved,  That  any  stock  upon  which  this  assessment  shall  remain 

unpaid  upon  the day  of ,  19 ,  will  be  delinquent 

and  advertised  for  sale  at  public  auction,  and  unless  payment  is  made  prior 
thereto,  said  stock  will  be  sold  to  pay  the  delinquent  assessment,  together 
with  costs  of  advertising  and  expenses  of  sale,  or  will  be  sold  at  private 
sale  and  without  such  public  notice.^"^ 


See  44  Yale  L.  J.  1040-1045  for  discussion  of  the  justification  for  reducing  stated 
capital,  the  possible  danger  to  the  rights  of  creditors  and  others,  and  the  statutory- 
provisions  relating  thereto. 

Statutes  in  some  states  expressly  provide  that  the  stated  capital  of  the  corporation 
may  be  increased  from  time  to  time  by  resolution  of  the  board  of  directors,  directing  that 
a  portion  of  the  surplus  be  transferred  to  the  stated  capital  account.  Statutes  in  some 
other  states  provide  that  the  capital  of  the  corporation  may  be  increased  from  time  to 
time  by  resolution  of  the  board  of  directors,  directing  that  a  portion  of  the  net  worth 
of  the  corporation,  in  excess  of  the  amount  determined  to  be  capital,  be  transferred  to 
capital.  See  Kan.  Sess.  Laws  1939,  Ch.  152,  Sec.  43;  Nebraska  Sess.  Laws  1941,  Ch. 
41,  Sec.  14:  "The  capital  of  the  corporation  may  be  increased  from  time  to  time  by 
resolution  of  the  board  of  directors,  directing  that  a  portion  of  the  net  assets  of  the 
corporation,  in  excess  of  the  amount  so  determined  to  be  capital,  be  transferred  to  cap- 
ital account." 

In  some  states  it  is  provided  by  statute  that  no  reduction  shall  be  made  in  capital 
unless  the  assets  remaining  after  such  reduction  are  sufficient  to  pay  any  debts.  In 
some  other  states  there  are  different  provisions  which  may  possibly  afford  some  pro- 
tection to  creditors  of  the  corporation.    See  44  Yale  L.  J.  1040-1045. 

5'^  Adapted  from  Richman  v.  Bank  of  Perris,  102  Gal.  App.  71,  282  P.  801. 

As  to  power  of  corporation  to  levy  assessment,  see  13  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sees.  6589-6599  and  Supplement.  Under  some  statutes  and  charter 
provisions,  the  assessment  must  be  levied  by  the  stockholders,  while  under  others,  the 
power  to  assess  is  vested  in  the  board  of  directors.    See  Sec.  6610. 

Some  statutes  expressly  provide  what  resolution  must  specify.  Consult  the  stat- 
utes in  the  various  states. 
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487.  AUTHORIZING  LEVYING  ASSESSMENT   ON  BANK  STOCK 

Whereas,  it  appears  that  the  capital  stock  of  the  

Bank  has  become  impaired;  and 

Whereas,  the  Bank  Commissioner  of  the  State  of  

has  notified  said  Bank  to  make  the  impairment  good  within 

days;  and 

Whereas,  a  special  meeting  of  the  stockholders  of  the  said  Bank  has 
been  called  for  the  purpose  of  making  an  assessment  of  the  capital  stock 
sufficient  to  cover  the  impairment; 

Now  Therefore   Be  It  Resolved,  That  an  assessment  of   

per  cent  on  the  capital  stock  of  said  Bank  be  made  for  the  purpose 

of  covering  the  impairment  of  said  stock.^^ 

488.  AUTHORIZING   ASSESSMENT   OF   STOCK  59 

Resolved,  That  the  Board  of  Directors  be  and  they  are  hereby  author- 
ized to  assess  the  stock  amounting  at  par  to  $ and  subscribed 

by  the  Incorporators  of  this  Company,  100  per  cent,  payable  when  and  as 
called  by  the  Board  of  Directors,  in  accordance  with  the  terms  of  the 
waiver. 

489.  LEVYING  ASSESSMENT 

Resolved,  That  an  assessment  of  per  cent  be  levied  on 

the  shares  of  stock  subscribed  for,  payable  to  the  Treasurer  within 

days  from  date,  and  that  the  President  and  Secretary  issue  certifi- 
cates of  full-paid  stock  therefor. 

490.  AUTHORIZING  CALLS  ON  SHARES 


Resolved,  That  a  call  of  $ per  share  be  made  in  respect 

of  the  shares  of  the  Company  to  be  payable  at  on  the 

day  of next, 

II 

Resolved,  That  a  call  of  $ per  share  be  made  upon  all 

shares  of  the  Company  not  being  credited  as  fully  paid  up,  and  that  such 
call  be  made  payable  at on  the day  of 


^^  From  Citizens'  Bank  of  Lane  v.  Needham,  120  Kan.  523,  244  P.  7.  Under  some 
statutes  and  charter  provisions,  the  assessment  must  be  levied  by  the  stockhoklcrs,  while 
under  other  statutes  and  charter  provisions,  the  power  to  assess  is  vested  in  the  board 
of  directors.   Statutes  in  some  states  expressly  provide  what  the  resolution  must  specify. 

^®  For  the  law  governing  assessments  on  stock,  see  also  Cook  Corps.,  Sees.  104, 
120,  241,  242;  Clark  &  M.  Corps.,  Sees.  402-404,  497-500. 

See  Part  I,  page  8  (footnote),  citing  Commercial,  etc.  Bank  v.  Weinbard.  192 
U.S.  243,  holding  that  the  stockholders  and  not  the  directors  decide  whether  the  stock 
be  assessed  in  order  to  restore  the  impaired  capital  stock. 
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next,  and  that  the  Secretary  be  directed  forthwith  to  give  notice 

to  the  registered  holders  of  such  shares  of  such  call  having  been  made. 

Ill 

Resolved,  That  a  call  of  $ per  share  be  made  in  respect 

of  the  preferred  shares  of  the  Company,  and  that  such  call  be  made  payable 
at by  the  following  installments,  viz. : 

$ on  the day  of next 

$ on  the day  of next 

491.  ISSUING  CALL  FOR  UNPAID  SUBSCRIPTIONS  6o 

Resolved,  That  a  call  be  and  is  hereby  made  upon  the  unpaid  portion  of 
subscription  for  stock  in  this  Company  amounting  to  $40  per  share,  the 
same  to  be  paid  thirty  days  from  date,  either  in  cash  or  by  a  promise  to 
pay  in  the  form  of  a  land  contract  or  contracts ;  and  when  the  same  shall 
be  paid  that  stock  shall  be  shown  as  full-paid  on  the  books  of  the  Company, 
and  the  Secretary  is  hereby  directed  to  proceed  and  use  all  legal  means 
necessary  for  the  collection  of  any  unpaid  portion  of  said  call,  and,  if  any 
party  refuse  or  neglect  to  make  such  payment,  proper  steps  be  taken  to 
advertise  and  foreclose  the  stock  upon  which  payment  shall  not  have  been 
made. 

Resolved,  That  the  Secretary  be  and  hereby  is  instructed  to  notify  the 
Stockholders  of  this  Company  of  said  call  by  mailing  to  each  Stockholder 
a  copy  of  said  resolution.^^ 

492.  RESOLUTION  PRELIMINARY  TO   FORFEITURE  OF  STOCK  62 

Resolved,  That  the  Secretary  be  directed  to  send  a  notice  to  Mr. 

,  in  accordance  with  Article ,  Section , 

of  the  By-laws  of  this  Company,  requiring  him  to  pay  the  call  due  on  his 
shares,  with  interest,  and  stating  that  unless  such  call  and  interest  are  paid 


®°As  to  necessity  for  call,  see  4  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  1793- 
1797  and  Supplement.    See  Sees.  1770-1771  as  to  effect  of  delay  in  making  calls. 

Consult  statutes  for  provision  as  to  time  of  notice,  mailing  notice,  publication  of 
notice  in  newspaper,  and  as  to  contents  of  notice  of  sale. 

A  subscriber  is  entitled  to  reasonable  notice  before  a  sale  or  forfeiture  of  his 
shares  for  non-payment.  See  4  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  1862  and 
Supplement. 

Forfeiture  must  be  declared  by  a  legally  constituted  board.  Directors  cannot  dele- 
gate their  powers  and  duties  In  regard  thereto.  See  4  Fletcher  Cyc.  Corps.  (Perm. 
Ed.),  Sec.  1861. 

^1  See  North  Milwaukee  Town  Site  Co.  No.  2  v.  Bishop,  103  Wis.  492,  45  L.R.A. 
174,  in  which  the  above  resolution  is  set  forth  and  discussed. 

^^  See  generally  as  to  the  necessity  of  statutory  authority  to  forfeit  and  sell  stock 
for  non-payment  of  assessments  thereon.  Cook  Corps.,  Sees.  121-134;  Clark  &  M. 
Corps.,  Sees.  491-496. 

See  for  interest  on  calls,  McCoy  v.  World's  Columbian  Exp.,  186  111.  356;  Acety- 
lene, etc.  Co.  V.  Smith,  10  Pa.  S.  61;  Blair  v.  Gazzam,  15  Pa.  S.  131;  Hummel  v. 
Shelby,  2  F.(2)  334;  Brown  v,  Hallebach,  166  F.  488. 
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on  or  before  the day  of a.  d.,  19 ,  his  shares 

will  be  forfeited  without  further  notice. 

493.  CALLING  PAYMENT  ON  SUBSCRIPTIONS 

Resolved,  That  an  instalment  of per  cent  upon  the  subscrip- 
tion to  the  capital  stock  of  Inc.  be,  and  the  same  is 

hereby,  called  in,  payable  at within days  from 

the day  of ,  19 ,  and  that  the  Secretary  of  this 

Corporation  be  directed  to  give  notice  of  this  call  to  the  subscribers  for 
said  stock,  in  the  manner  prescribed  by  the  By-laws.^^ 

494.  AUTHORIZING  CALL  FIXING  TIME  FOR  PAYMENT  OF  ALL 

INSTALLMENTS 

Resolved,  That  the  subscription  to  shares  of stock,  here- 
tofore subscribed  and  unpaid,  shall  be  payable  in  money  in  the  following 

installments  and  at  the  following  times,  to  wit: per  cent  on  the 

day  of  ,  19 ,  and  per  cent  on  the 

day  of  each  and  every  month  thereafter,  until  the  full  amount 

has  been  paid,  and  that  the  Secretary  shall  send  a  copy  of  this  resolution 
by  mail  to  each  subscriber  whose  subscription  has  not  been  fully  paid, 
directed  to  him  at  his  last-known  address.^^ 


See  for  forfeiture  of  stock  for  non-payment  of  calls  or  installments  provided  for 
by  subscription,  Crissley  v.  Cook,  dl  Kan.  20;  Wilson  v.  Duplin  Tel.  Co.,  137  N.C. 
395 ;  Raht  v.  Sevier  Mining  etc.  Co.,  18  Utah  290 ;  Schwab  v.  Frasco  Min.  &  Mill.  Co., 
21  Utah  258;  Clise  Inv.  Co.  v.  Washington  Sav.  Bank,  18  Wash.  8;  Nicholson,  etc. 
Clothing  Co.  v.  Urquart,  32  Tex.  Civ.  App.  527;  Western  Securities  Co.  v.  Silver 
King  Consol.  Min.  Co.,  57  Utah  88. 

®^  The  time  and  mode  of  payment  must  be  fixed  to  make  the  resolution  enforce- 
able.   See  4  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  1811  and  Supplement. 

^*  Calls  for  payment  on  unpaid  subscriptions  are  generally  made  by  the  directors. 
A  resolution  is  adopted  at  a  special  meeting  regularly  called,  in  which  the  directors 
fix  the  amount  of  the  call  and  the  time  when  payment  is  due. 

If  the  statute  is  silent  as  to  who  should  exercise  the  corporate  power  of  making 
calls  on  stock,  that  power  devolves  on  the  directors.  Carpenter  v.  Griffith  Mfg.  Corp., 
20  Del.,  Ch.  132,  172  A.  447;  Budd  v.  Multnomah  St.  Ry.  Co.,  15  Ore.  413,  15  P.  659. 
Demand  for  payment  on  subscriptions  must  be  made  by  proper  action  of  the  body 
authorized  to  fix  the  time  of  payment.  Rockford  Metal  Specialty  Co.  v.  Wester,  234 
111.  App.  260;  Wood  v.  Universal  Add.  Mach.  Co.,  166  111.  App.  346;  N.  J.  Midland 
Ry.  Co.  V.  Strait,  35  N.J.L.  322.  See  also  Cramer  v.  Burnham,  107  Conn.  216,  140  A. 
477. 

In  a  few  states  limitations  on  the  amount  which  may  be  called  for  at  any  time 
are  imposed  by  statute. 

The  terms  of  the  call  must  be  definitely  indicated  in  the  resolution.  Milwaukee 
Town  Site  Co.  No.  2  v.  Bishop,  103  Wis.  492,  79  N.W.  785.  See,  however.  Western 
Imp.  Co.  V.  Des  Moines  Nat.  Bank,  103  Iowa  455,  72  N.W.  657,  in  which  it  was  held 
that  a  call  which  did  not  name  the  time  or  place  of  payment,  or  the  person  to  whom 
payment  was  to  be  made,  was  payable  on  demand  at  the  office  of  the  corporation  to 
an  officer  authorized  to  receive  money  due  the  corporation. 

A  provision  in  a  charter  for  the  forfeiture  of  all  previous  payments,  in  the  event 
of  default  in  payment  of  subscription,  is  valid.  Bessette  v.  St.  Albans  Co-op.  Creamerv. 
176  A.  307  (Vt.). 

In  some  states  statutes  provide  that  calls  shall  be  governed  by  the  by-laws. 
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495.  AUTHORIZING  ASSESSMENT  ON  STOCK  TO  BECOME  A  LIEN 

FOR  REPAYMENT  OF  LOAN 

Whereas,  on ,  19 ,  during  the  financial  crisis,  it  be- 
came necessary  for  the  directors  of  this  bank  to  close  it  for  a  period  of  five 
days  in  order  to  stabilize  conditions,  and 

Whereas,  in  order  to  perfect  a  reopening  and  meet  the  requirements 
of  the  State  Bank  Commissioner,  the  ofBcials  and  directors  were  required 
to  strengthen  its  capital  structure  to  the  extent  of  $. immedi- 
ately in  order  that  certain  notes  under  criticism  of  said  Bank  Commissioner 
might  be  charged  out,  and 

Whereas,  such  ofHcers  and  directors  acting  for  the  stockholders  as  a 

whole  negotiated  a  loan  from in  the  amount  of  $ 

to  be  repaid  on ,19 : 

Therefore  Be  It  Resolved,  That  all  stockholders  of  record  this  date 
are  hereby  assessed  an  assessment  against  his  or  her  stock  in  this  bank  to 

the  amount  of %  of  the  par  value  thereof,  which  assessment  is 

payable  on  or  before  ,  19 ,  the  proceeds  of  which  shall 

be  used  to  liquidate  said  note  of  $ ..,  to  ....;.... 

and  all  such  stockholders  are  hereby  directed  and  ordered  to  pay  said 

amount  to  the  cashier  of  this  bank  on  or  before  said ,  19 ....... 

This  assessment  is  hereby  declared  a  lien  upon  said  stock  for  the  payment 

of  said  $ and  all  dividends  which  may  accrue  and  be  payable 

prior  to ,  19 ,  shall  be  held  to  apply  to  same. 

Further  Resol\^d,  That  the  foregoing  resolution  be  submitted  to  the 
stockholders  for  approval  at  their  annual  meeting.^^ 

496.  FORFEITING  STOCK  FOR  NON-PAYMENT  OF  INSTALLMENTS 

Resolved,  That  the shares  of dollars 

each  in  Inc.  represented  by  Certificate  No.  ,..,...., 

of  which  is  the  registered  holder,  be  hereby  forfeited 

on  account  of  the  non-payment  by of  calls  due  thereon, 

and  that  the  Secretary  be  directed  forthwith  to  give  notice  to 

of  such  forfeiture.^^ 

497.  ANOTHER  FORM 

Whereas,    Mr ,    a    subscriber    for 

shares  of  the stock  of Inc.  was,  on 

,  19 ,  in  default  in  the  payment  of  an  installment  due 

,  19 ,  and 


«^  Adapted  from  Roetzel  v.  Adams   (Ark.),  61   S.W.(2)   695. 
®^  Forfeiture  must  be  declared  by  a  legally  constituted  board.    Directors  cannot 
delegate  their  duties  and  powers  thereto. 
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Whereas,  written  notice  was  served  by  registered  mail  on  

,  19 ..,  requiring  him  to  make  payment  of  said  installment  at  the 

office  of  the  corporation,   Street,  , 

..» ,  on  or  before  ,  19 ,  and  stating  that 

failure  so  to  do  would  result  in  forfeiture  of  his  shares  and  all  previous 
payments  thereon,  and 

Whereas,  more  than , days  have  elapsed  since  the  service  of 

said  notice  and  said  installment  remains  unpaid : 

Resolved,  That,  pursuant  to  the  provisions  of  the  statute  thereunto 

appertaining,  the  shares  of  stock  subscribed  by  Mr and 

all  payments  heretofore  made  thereon  be  and  the  same  are  hereby  for- 
feited. 

498.    AUTHORIZING  REDEMPTION  OF  STOCK 

Whereas,  in  the  opinion  of  the  Board  of  Directors,  it  is  to  the  best 
interests  of  the  Corporation  that  its  shares  of  Class  A  stock  shall  be  held 
only  by  officers  of  the  Corporation  and  members  of  their  families  and  by 
employees  of  the  Company;  and 

Whereas,  the  Board  of  Directors  deems  it  advisable  and  in  the  best 
interests  of  the  Corporation  that  all  shares  of  Class  A  stock  of  the  Com- 
pany, held  by  persons  who  are  not  officers  of  the  Company  or  members  of 
their  families  or  employees  of  the  Company  as  of  this  date  shall  be  promptly 
redeemed ; 

Now  Therefore  Be  It  Resolved,  That,  in  pursuance  of  the  provisions 

of  the  Certificate  of  Incorporation  of  The  Inc.  and 

amendments  thereto,  the  Board  of  Directors  does  hereby  elect  and  deter- 
mine that  all  shares  of  Class  A  stock  of  the  Corporation,  held  on 

.„v ,  19 ,  by  persons  who  are  not  officers  of  the  Company  or  mem- 
bers of  their  families  or  employees  of  the  Corporation,  shall  be  redeemed 
at  the  price  of  $100.00  for  each  share  thereof,  there  being  no  dividends 
accrued  on  such  shares;  and  that  notice  of  the  election  of  the  Board  of 
Directors  to  redeem  shall  be  mailed  by  the  Secretary  of  the  Company  to 
each  holder  of  stock  so  to  be  redeemed  at  his  address  as  it  appears  on  the 
books  of  the  Corporation  not  later  than  thirty  (30)  days  prior  to  the  date 
upon  which  the  stock  is  to  be  redeemed,  and  the  date  upon  which  said  stock 
is  to  be  redeemed  is  hereby  fixed  as ,  19 ;  and 

It  Is  Further  Resolved,  That  the  funds  necessary  for  such  redemp- 
tion shall  be  immediately  set  aside  by  the  Corporation  in  a  special  account 

in  the National  Bank,  in  the  City  of  New  York,  so  as 

to  be  available  for  payment  on  demand  to  the  holders  of  the  Class  A  stock 
so  called  for  redemption  at  any  time  after ,  19 ;  and 

It  Is  Further  Resolved,  That  the  Secretary  of  the  Corporation  is 
hereby  directed  and  authorized  to  do  any  and  all  things  and  attend  to  any 
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and  all  steps  which  may  be  necessary  or  deemed  advisable  by  him  to  carry 
the  foregoing  resolutions  of  the  Board  of  Directors  into  effect.^^ 

499.  AUTHORIZING  REDEMPTION  OF  PREFERRED  STOCK  AT  ANY 

TIME 

Whereas,  the  Department  of  the  Treasury  of  the  United  States  of 
America,  in  reaching  a  conclusion  as  to  the  nature  of  the  certificates,  has 
held  the  oral  representations  made  to  the  purchaser  as  insufficient  to  estab- 
lish the  liability  of  this  Corporation  to  redeem  the  same  upon  presentation 
and  through  such  holding  has  determined  that  the  said  certificates  are  in 
fact  preferred  stock,  and  the  payments  thereon  dividends  and  not  interest ; 

Now  Therefore  Be  It  Hereby  Resolved,  (1)  That  the  Corpora- 
tion hereby  ratifies,  approves  and  confirms  the  oral  representations  made 
by  this  Corporation  to  the  purchasers  of  the  said  so-called  certificates  of 
preferred  stock,  to  the  effect  that  they  may  be  redeemed  at  any  time  upon 
presentation  and  demand  at  par  and  accrued  interest. 

(2)  That  these  resolutions  take  effect  as  of  the  dates  of  the  respective 
sales  of  any  of  such  preferred  stock. 

(3)  That  such  certificates  of  preferred  stock  be  deemed  and  are  hereby 
declared  to  be  certificates  of  indebtedness  of  this  Corporation,  payable 
upon  presentation  and  demand,  at  par  and  accrued  interest,  and  that  this 
Corporation  acknowledges  itself  obligated  accordingly.^^ 

500.  RECOMMENDING    RETIREMENT    OF    ISSUE    OF   PREFERRED 

STOCK  AND  SUBSTITUTION  OF  ANOTHER  ISSUE 
OF  PREFERRED 

Resolved,  That  a  recommendation  be  and  the  same  is  hereby  made  to 
the  stockholders  that  the  present  outstanding  issue  of  preferred  stock  be 
retired  and  that  in  lieu  thereof  there  be  issued shares  of  pre- 
ferred stock  with  a  par  value  of dollars  per  share,  the 

same  to  bear per  cent  cumulative  dividends  and  may  be  called  for 

retirement  on  any  interest  payable  date  after years  from  this  date 

at  dollars  per  share. 

Resolved,  That  the  present  preferred  stockholders  shall  have  the  pref- 
erence to  subscribe  for  said  issue  of  preferred  stock  in  proportion  to  their 
present  holdings  of  preferred  stock. 

501.  DIRECTING  REDEMPTION  OF  PART  OF  PREFERRED  STOCK 

Whereas,  future  operations  of  this  Company  appear  to  require  for 
working  capital  only  a  portion  of  the  funds  now  available; 

Resolved,  That dollars  par  value  of  the  outstanding 

preferred  stock  of  this  Company  be  called  for  redemption  and  cancellation 


^^From  Waldman  v.  Miller-Wohl  Co.  Inc.,  28  A.(2)   148  (Del.  Sup.  Ct). 
^^  From  Elko  Lamoille  Power  Co.  v.  Com.  Int.  Rev.,  50  F.(2)  595. 
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at  the  price  of :. dollars  per  share,  as  provided  by  the 

Corporation's  Articles  of  Incorporation.  Said  stock  to  be  called  pro  rata 
from  each  of  the  stockholders  of  said  total  amount  of  outstanding  preferred 
stock,  as  of ,  19. ^^ 

502.   AUTHORIZING     REDEMPTION     OF     PART     OF     PREFERRED 
STOCK  OUT  OF  SINKING  FUND 

Whereas,   Article   ,   of   the   Articles   of    Incorporation    of 

Inc.  provides  that  the  Board  of  Directors  may,  from 

time  to  time,  upon days'  notice,  redeem,  on  any  dividend  date,  the 

whole  or  any  part  of  the  preferred  stock  from  surplus  at per  cent 

of  the  par  value  thereof,  plus  any  accrued  and  unpaid  dividends,  and 

Whereas,  the  sum  of  dollars  has  accumulated  in 

the  sinking  fund,  created  and  maintained  for  the  purpose  of  redeeming 
outstanding  preferred  stock: 

Resolved,  That  the  Treasurer  of Inc.  be  and  he  is 

hereby  authorized  to  apply  the  sum  of  dollars  out  of 

said  sinking  fund  to  the  purchase  and  redemption  of shares 

of  preferred  stock,  of  the  par  value  of  per  share. 

Resolved,  That  redemption  shall  be  made  at  the  main  office  of 

Inc., , , , 

on  or  before  the day  of ,19 ,  by  the  payment 

of  dollars  per  share,  plus  accumulated,  accrued  and 

unpaid  dividends  to  the  date  of  redemption  thereof,  upon  the  surrender 
of  certificates  representing  shares  to  be  redeemed,  properly  indorsed  or 
accompanied  by  other  proper  assignment  in  blank. 

Resolved,  That  preferred  stockholders  shall  be  given  equal  opportu- 
nity to  offer  for  redemption  proportionate  shares  of  stock  held  by  them. 

Resolved,  That  if  any  preferred  stockholder  shall  fail  to  notify  the 

Treasurer  of Inc.  of  his  desire  to  have  his  proportionate 

number  of  shares  redeemed,  the  right  of  said  stockholder  to  have  said  stock 
redeemed  shall  be  lost,  and  the  Treasurer  shall  thereupon  purchase  from 
any  stockholder  or  stockholders  an  additional  amount  of  stock  for  redemp- 
tion to  make  up  the  full  amount  to  be  redeemed  under  this  resolution,  at 
the  price  authorized  herein,  and  no  stockholder  shall  have  the  right  to 
demand  that  his  stock  be  purchased. 

Resolved,  That  the  Secretary  of  Inc.  be  and  he  is 

hereby  authorized  and  directed  to  mail  forthwith  to  each  stockholder  of 
record  on ,  19 ,  a  notice  of  said  redemption  and  to  pub- 
lish notice  of  said  redemption  as  required  by  statute  and  by  the  by-laws 
of  Inc. 


°^From  Rockwood  v.  Com.  Int.  Rev.,  31  B.T.A.  927. 
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503.  AUTHORIZING  REDEMPTION  AND   CANCELLATION  OF  ALL 

OUTSTANDING  PREFERRED  STOCK 

Resolved,  That  all  the  outstanding  preferred  stock  of  this  Company 
be  redeemed  and  cancelledJ^ 

504.  AUTHORIZING    CALL    FOR    REDEMPTION    OF    PREFERRED 
STOCK  WITHOUT  REDUCING  NET  WORKING  CAPITAL, 

AFTER  DEDUCTIONS,  BELOW  FIXED  AMOUNT 

Resolved,  That  this  Company  now  call  for  redemption  its  entire  pres- 
ently outstanding  issue  of  first  preferred  stock,  consisting  of 

shares  of  the  par  value  of  $ per  share,  at  $ per 

share  and  accrued  dividend  as  follows : 

shares  to  be  redeemed .,  19 

shares  to  be  redeemed ,  19 

shares  to  be  redeemed ..,..,  19 

shares  to  be  redeemed ...,  19 

shares  to  be  redeemed ...„..„,  19 ; 


provided  that  the  financial  condition  of  the  Company  sixty  days  before 
each  date  for  the  payment  of  the  redemption  price  of  the  said  first  preferred 
stock  is  such  that  such  payment  can  be  made : 

(a)  Without  reducing  the  net  working  capital  of  the  Company  below 


(b)  After  deducting  from  both  current  assets  and  current  liabilities  of 
the  Company  an  amount  equal  to  the  amount  included  in  such 
current  liabilities  (1)  as  provision  for  taxes  (to  the  extent  not 
then  due,  or,  if  due,  payable  without  penalty)  measured  by  income 
or  profits  or  by  salaries  or  wages,  and  (2)  amounts  collected  by 
the  Company  from  salaries  and  wages  of  persons  in  its  employ 
under  any  income  tax  law  or  any  social  security  law  applicable 
to  such  persons,  or  amounts  withheld  or  collected  by  the  Corpora- 
tion from  persons  in  its  employ  for  the  purpose  of  purchasing 
obligations   of   the   Federal   government,   the   remaining  current 

assets  of  the  Company  shall  be  at  least  equal  to per  cent 

of  the  remaining  current  liabilities  of  the  Company ; 
and 

Provided  Further,  That  this  Company  call  for  redemption  ....„ 

shares  of  its  second  preferred  stock  at  the  par  value  thereof, 

flat,  said  stock  to  be  redeemed  after  completion  of  the  redemption 

and  payment  of  the  first  preferred  stock  on  the  following  dates : 

shares  to  be  redeemed ,  19 

shares  to  be  redeemed ,  19 

shares  to  be  redeemed ..,  19 

shares  to  be  redeemed ,  19 ; 


"^0  From  Lencard  Corp.  v.  Com.  Int.  Rev.,  47  B.T.A.  58,  59. 
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Provided,  That  the  financial  condition  of  the  Company  sixty  days 
before  each  date  for  the  payment  of  the  redemption  price  of  the  said 
second  preferred  stock  is  such  that  such  payment  can  be  made : 

(a)  Without  reducing  the  net  working  capital  of  the  Company  below 
$ ; 

(b)  After  deducting  from  both  current  assets  and  current  liabilities  of 
the  Company  an  amount  equal  to  the  amount  included  in  such 
current  liabilities  (a)  as  to  provision  for  taxes  (to  the  extent  not 
then  due,  or,  if  due,  payable  without  penalty)  measured  by  income 
or  profits  or  by  salaries  or  wages,  and  (2)  amounts  collected  by  the 
Company  from  salaries  and  wages  of  persons  in  its  employ  under 
any  Income  Tax  Law  or  any  Social  Security  Law,  applicable  to 
such  persons,  or  amounts  withheld  or  collected  by  the  Corporation 
from  persons  in  its  employ  for  the  purpose  of  purchasing  obliga- 
tions of  the  Federal  government,  the  remaining  current  assets  of 

the  Company  shall  be  at  least  equal  to per  cent  of 

the  remaining  current  liabilities  of  the  Company ; 

and 

Provided  Further,  That  the  net  income  of  the  Company,  accruing 

after ,  19 ,  shall  at  all  times  equal  the  total  amount  paid 

out  in  redemption  or  retirement  of  preferred  stock  and  any  cash  dividends 
paid  thereon  since ,  19 

Resolved  Further,  That  the  holders  of  the  first  and  second  preferred 
stock  of  this  Company  be  notified  of  the  adoption  by  the  Company  of  the 
foregoing  resolutions. 

505.  AUTHORIZING  REDEMPTION  OF  PREFERRED  STOCK 

Resolved,  That  this  Company,  under  and  pursuant  to  the  provisions  of 
Certificate  of  Incorporation,  as  amended  hereby,  elects  to  redeem  on 
,  19 ,  all  of  the  issued  and  outstanding  shares  of  its  pre- 
ferred stock  of  Series  A  at  $ per  share. 

Resolved  Further,  That  the  proper  officers  of  this  Company  be  and 
they  hereby  are  authorized  and  directed  to  give  notice  of  such  redemption 
by  registered  mail  to  the  holders  of  said  preferred  stock  of  Series  A  not 

less  than  thirty  days  prior  to  April ,  19. ,  and  to  take  such  other 

and  additional  action  as  may  be  necessary  or  desirable  to  carry  out  such 
redemption. 

506.  AUTHORIZING  REDEMPTION  OF  PREFERRED  STOCK  STAND- 

ING IN  THE  NAME  OF  A  TRUSTEE 

Resolved,  That  the  following  certificates  of  preferred  stock  of  this 

Company,  now  standing  in  the  name  of  ,  Trustee,  be 

redeemed  on  the  day  of  ,  19 ,  at  

($ )  Dollars  per  share,  plus  dividends  accrued  and  un- 
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paid  thereon,  and  that  dividends  shall  cease  to  accrue  upon  said  preferred 
stock  from  on  and  after ,  19 

Resolved,  That  the  Treasurer  of  this  Company  give  due  notice  by 

registered  mail  to ,  Trustee,  at  his  address  shown  on  the 

books  of  this  Company,  of  the  election  by  this  Company  to  redeem  said 
preferred  stock. 

Certificate  No.  No.  of  Shares 


507.    DEFINING  "STATED  CAPITAL"  AND  AUTHORIZING  REDEMP- 
TION OF  PREFERRED  STOCK  AND  ISSUANCE  OF 
UNISSUED  SHARES  OF  COMMON  STOCK 

Resolved,  That  the  stated  capital  of  the  Company  shall  be  an  amount 
equal  to  the  total  par  value  of  all  issued  and  outstanding  shares  of  the 
capital  stock  of  the  Company ;  and  that  such  stated  capital  shall  be  increased 
by  any  net  additions  thereto  and  decreased  by  any  net  deductions  therefrom 
which  shall  be  made  from  time  to  time  in  accordance  with  law. 

Resolved,  That  authorized  but  unissued  shares  of  common  capital  stock 
of  the  Company  be  issued  and  disposed  of  from  time  to  time  for  such  con- 
sideration and  upon  such  terms  and  conditions  as  the  Board  of  Directors 
of  the  Company  shall  fix  and  determine,  but  in  no  event  at  less  than  the  par 
value  thereof,  and  that  all  of  such  stock,  when  issued,  shall  be  fully-paid 
and  non-assessable  stock. 

Resolved,  That  all  shares  of  the  preferred  capital  stock  of  the  Com- 
pany, redeemed  by  it,  shall  be  cancelled  and  shall  not  be  re-issued  by  the 
Company  and  no  additional  shares  of  such  preferred  capital  stock  shall  be 
issued  by  the  Company. 

Resolved,  That  the  capital  stock  of  the  Company  be  reduced  by  the 
amount  of  $1,500,000,  such  amount  representing  and  consisting  of  the 
30,000  shares  of  preferred  capital  stock  of  the  par  value  of  $50  per  share 
previously  issued  by  the  Company,  such  redemption  to  be  effected  by  and 
upon,  and  only  upon,  the  redemption  of  said  shares  of  preferred  capital 
stock."^^ 


"^^  The  statutes  in  some  states  expressly  provide  as  to  how  the  "stated  capital" 
of  a  corporation  may  be  reduced.  See  Minn.  Revised  Stats.  Ann.,  Vol.  14,  Sec.  4997,13, 
1946  Pocket  Part.  By  statute  in  some  states  the  capital  of  corporations  represented  by 
shares  without  par  value  may  be  decreased,  subject  to  certain  conditions,  from  time  to 
time,  by  resolution  of  the  board  of  directors  who  may  (1)  credit  its  surplus  with  the 
amount  of  capital,  represented  by  the  decrease,  and/or  (2)  charge  off  to  such  extent  any 
losses  which  it  may  have  had  from  operations,  revaluations  of  its  properties  or  otherwise. 
See  Mich.  Sess.  Laws  1935,  No.  194.  See  Del.  Sess,  Laws  1941,  Ch.  132,  pages  452-454 
amending  Del.  Code  1935,  Sec.  2060 ;  Ga.  Sess.  Laws  1937-38,  Ch.  259,  Sec.  24,  pages 


DIRECTORS'  RESOLUTIONS 


313 


508.  AUTHORIZING  ISSUANCE   OF  ADDITIONAL  VOTING  TRUST 

CERTIFICATES 

Whereas,  Inc.  has  need  for  working  capital,  and 

opportunity  arises  from  time  to  time  to  sell  additional  voting  trust  certifi- 
cates for  common  stock; 

Resolved,  That Inc.  issue,  from  time  to  time,  voting 

trust  certificates   for  additional  shares  of  common  stock,  not  to  exceed 

shares,  upon  such  terms  and  conditions  as  the  Board  of 

Directors  may  determine. 

Resolved,  That  ,  transfer  agent,  and  

,.... ,  registrar,  be  and  they  are  hereby  authorized  and  directed  from  time 

to  time  to  countersign  and  register  voting  trust  certificates  for  not  exceed- 
ing   additional  shares  of   the  common  stock  of   

Inc.  as  authorized  by  resolution  of  the  Board  of  Directors. 

Resolved,  That  the  proper  officers  be  and  they  are  hereby  authorized 

and  directed  to  issue  common  stock  of  Inc.  from  time 

to  time,  in  an  amount  not  to  exceed shares  to  provide  for  the 

issuance  of  an  equal  amount  of  voting  trust  certificates  for  said  stock,  and 
to  deliver  the  same  to  the  depositary  for  the  voting  trustees,  under  the 
voting  trust  agreement. 

509.  AUTHORIZING  EXCHANGE  OF  STOCK  OF  ANOTHER  COM- 
PANY FOR  STOCK  OF  CORPORATION,  UPON  DELIVERY 

AND  PAYMENT  OF  TAXES  AND  EXPENSES,  AND 
RETIREMENT  OF  STOCK  RECEIVED 

Whereas,  this  Company  has  recently  received  from  The  

Company  a  stock  dividend,  composed  of  457,712  shares  of  The 

Company,  Class  *'A"  Stock,  being  double  the  number 

of  shares  in  Class  "A"  Stock  that  this  Company  now  has  outstanding  of 
Common  Stock;  and 

Whereas,  pursuant  to  actions  of  this  Company,  heretofore  taken, 
relative  to  the  exchange  of  the  capital  stock  of  this  Company  for  stock  of 

The Company,  owned  by  this  Company,  it  is  desirable 

that  the  same  apply  equally  to  an  exchange  of  the  Class  "A"  Stock  of  this 
Company  for  Class  "A"  Stock  of  The Company. 

Be  It  Therefore  Resolved,  That,  upon  the  presentation  of  any  share 
of  Class  "A"  Stock  of  this  Company  by  the  holder  thereof,  properly  en- 
dorsed, and  fifteen  (15^)  cents  per  share,  if  exchanged  in  Atlanta,  Georgia, 


236-237 ;  Kan.  Sess.  Laws  1939,  Ch.  152,  Sees.  57-59,  pages  238-240 ;  Mo.  Sess.  Laws 
1943,  page  444;  Neb.  Sess.  Laws  1941,  Ch.  41,  Sec.  28,  pages  178-180;  Ohio  Sess.  Laws 
1939,  pages  192-194.  Under  N.Y.  Sess.  Laws  1941,  Ch.  838,  upon  the  filing  of  a 
certificate  of  reduction  of  capital,  on  purchase  or  retirement  of  preferred  stock  out  of 
capital,  all  shares  so  redeemed,  purchased,  or  retired  are  to  be  eliminated  from  the 
authorized  capital  stock  or  number  of  shares  of  the  corporation,  and  the  capital  reduced 
accordingly. 
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to  cover  all  expenses  incurred  or  required,  including  governmental  taxes,  the 
officers  of  this  Company  are  directed,  upon  the  request  of  such  holder,  to 
deliver  to  him,  properly  endorsed,  two  shares  of  the  Class  "A"  Stock  of 

The  Company  from  the  shares  of  such  stock  of  that 

Company  now  held  by  this  Corporation. 

Further  Resolved,  That  all  such  shares  of  this  Company,  received  in 
exchange,  shall  be  cancelled  and  retired.*^^ 

510.   APPROPRIATING  AND  SETTING  ASIDE  SURPLUS  FUNDS  FOR 

PURPOSE  OF  RETIRING  PREFERRED  STOCK  AND  FIXING 

DATE  OF  REDEMPTION 

Be  It  Resolved,  That,  pursuant  to  the  authority  of  the  charter  of  this 
Corporation,  there  be,  and  there  hereby  is,  appropriated  and  set  aside  out 
of  the  surplus  funds  of  this  Corporation  (and  allocable  to  net  earnings 

accrued  during  the  calendar  year  19 )  the  sum  of  $10,000.00,  and  that 

there  is  hereby  further  appropriated  and  set  aside,  out  of  the  net  earnings 

of  the  Company  for  the  calendar  year  19. ,  the  sum  of  $10,000.00,  the 

said  total  sum  of  $20,000.00  to  be  used  for  the  purpose  of  retiring  issued 
and  outstanding  Preferred  Stock  Certificates  of  this  Corporation  to  the 
extent  of  the  par  amount  of  $20,000.00,  and 

Be  It  Further  Resolved,  That  shares  of  said  seven  per  cent  Preferred 
Stock  of  this  Corporation,  up  to  the  said  par  amount  of  $20,000.00  be,  and 

the  same  are  hereby  retired  as  of  September  30,  19 ,  payable  with 

dividends  accrued  up  to  said  date,  and  that  the  Executive  Officers  of  this 
Corporation  be,  and  they  hereby  are,  authorized,  directed  and  empowered 
to  take  all  steps  necessary  to  consummate  the  retirement  of  said  stock, 
including  the  giving  of  all  and  any  notice  or  notices  required  by  law  or  by 
the  covenants  of  this  Corporation  to  effect  said  retirement,  said  notice  or 
notices  to  be  sent  by  United  States  Mail  to  each  stockholder  of  record  at 
his  last  known  post  office  address,  whose  stock  (or  the  certificate  or  any 
part  thereof)  is  called  for  redemption,  and  to  fix  the  date  of  said  redemp- 
tion of  said  stock  to  be  as  of  September  30,  19. '^^ 

Sn.   AUTHORIZING    THE    SALE    AT    AUCTION    OF    FORFEITED 
SHARES  AND  PUBLICATION  OF  NOTICE  OF  SALE 

Whereas,  the  persons  herein  enumerated,  holding  shares  of  stock,  as 
set  opposite  their  names  respectively,  have  neglected  or  refused  to  pay  the 
calls  due  thereon,  and 

Whereas,  due  notice  was  given  on  ...,  19. ,  to  each 

stockholder  whose  name  appears  herein,  requiring  him  to  pay  the  call  due 

on  his  shares  on  or  before  the day  of  ,  19 , 

and  advising  him  that,  unless  said  payment  was  made  on  or  before  said 
date,  his  shares  would  be  forfeited : 


"^2  Adapted  from  Woodruff  v.  Com.  Int.  Rev.,  46  B.T.A.  727,  731. 
'3  From  Trianon  Hotel  Co.  y.  Com.  Int.  Rev.,  44  B.T.A.  1073,  1077. 
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Resolved,  That  the  Treasurer  be  and  is  hereby  ordered,  authorized  and 
directed  to  sell  all  such  shares  at  auction,  to  the  highest  bidder,  at  the  office 

of ,  in  the  City  of ,  State  of 

,  on  the day  of ,  19 ,  at 

M.,  for  the  non-payment  of  the  call  due  thereon. 

Resolved,  That  the  Treasurer  be  and  is  hereby  directed  to  publish  notice 
of  the  time  and  place  of  such  sale,  and  of  the  sum  due  on  each  delinquent 
stockholder's  shares,  once  each  week  for  three  successive  weeks  in  the 

— newspaper,  and  to  mail  a  copy  of  said  notice  to  each 

delinquent  stockholder  at  his  last  known  post-office  address,  at  least 

( )  days  before  such  sale. 

Delinquent  Stockholder's 
Name  Address  No.  of  Shares 


512.    AUTHORIZING    RETIREMENT     OF    STOCK    PURCHASED     BY 

CORPORATION 

Whereas,  this  Company  holds  in  its  treasury shares  of 

its  stock,  of  the  par  value  of  dollars, 

acquired  by  purchase  from  time  to  time  out  of  its  surplus  funds ;  and 

Whereas,  under  the  laws  of  the  State  of ,  shares  of 

stock,  so  acquired,  may  be  retired  by  resolution  of  the  Board  of  Directors, 
and  no  procedure  for  the  reduction  of  the  issued  capital  stock  of  the 
Company  is  necessary  to  effect  such  retirement ; 

Resolved,  That  this  Company  does  hereby  retire  the  

shares  of  its  stock,  of  the  par  value  of  

dollars,  heretofore  acquired  by  purchase  and  held  in  its  treasury ;  and 

Resolved,  That  said  retired  shares  shall,  in  conformity  with  the  statute, 
have  the  status  of  authorized  but  unissued  stock  of  the  Company  and  shall 
retain  the  classification  obtained  before  such  retirement  and  shall  be  subject 
to  sale  in  the  same  manner  and  upon  the  same  terms  as  other  authorized 
but  unissued preferred  stock.*^^ 

'''^  The  majority  rule  is  that  purchase  or  acquisition  of  its  own  shares  by  a  cor- 
poration is  not  in  itself  a  reduction  of  the  capital  stock.  Unless  otherwise  provided, 
stock  acquired  by  the  corporation  issuing  it  is  not  thereby  extinguished  or  cancelled. 
See  11  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  5148  and  Supplement  and  Vol.  6, 
Sec.  2859  and  Supplement.  Consult  the  statutes  of  the  various  states  as  to  effect  of 
purchase  of  stock,  as  giving  it  the  status  of  authorized  and  unissued  shares  or  as 
prohibiting  its  reissuance.  Note  also  whether  there  is  any  provision  in  the  articles  of 
incorporation  prohibiting  the  reissuance  of  such  shares. 
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513.    REDUCING  CAPITAL  STOCK  BY  WRITING  DOWN  GOOD  WILL, 

ETC.,  BY  TRANSFERRING  AN  AMOUNT  TO  SURPLUS  AND 

RETIRING  SHARES  AND  WRITING  OFF 

ORGANIZATION  EXPENSES 

Resolved,  That  it  is  hereby  proposed  that  the  capital  stock  of  this 

Corporation  be  reduced  to ($ )  Dollars,  to  be 

effected  as  follows : 

1.  By  reducing  the  capital  represented  by  shares  of  stock  without  par 

value  by  writing  down  the  amount  of  ($ ) 

Dollars,  representing  good  will,  patents  and  other  intangibles  acquired  from 

Corporation,  to  the  nominal  figure  of 

($ )  Dollars,  and  by  writing  off  the  amount  of 

($ )  Dollars,  representing  organization  expenses,  and  further,  by 

transferring  to  surplus  the  amount  of  ($ ) 

Dollars. 

2.  By  retiring  ( )  shares  of  Class  A  com- 
mon stock  of  the  par  value  of ($ )  Dollars  per 

share  and ( )  shares  of  Class  B  common  stock  of 

the  par  value  of  ($ ),  of  this  Corporation,  all 

of  said  shares  being  owned  by  this  Corporation. 

Resolved,  That  the  Secretary  is  directed  to  give  due  notice  of  a  special 
meeting  of  the  stockholders  hereby  called,  to  be  held  at  the  offices  of  the 

Corporation  Street, City,  

State,  on  the day  of ,  19 ,  at 

M.  o'clock,  for  the  purpose  of  considering  and  voting  for  or  against 

the  said  reduction  of  said  capital  to  the  amount  of  

($ ),  as  aforesaid,  or  to  such  other  amount  as  may  be  determined, 

and  to  transact  any  and  all  other  business  that  may  arise  in  connection 
therewith. 

Resolved,  That  by  virtue  of  Section of  Article of 

the  By-laws  of  this  Corporation,  the  close  of  business  on  the day 

of  ,  19 ,  is  fixed  as  a  record  date  for  the  determination 

of  the  stockholders  entitled  to  notice  of  and  privilege  to  vote  at  the  said 
special  meeting  of  stockholders. 

514.    AUTHORIZING  THE  EARMARKING  OF  UNISSUED  STOCK  FOR 
EXERCISE  OF  PURCHASE  WARRANTS  IN  REFINANCING 
AND   EMPOWERING   OFFICERS   TO   EFFECTUATE 
LETTER  OF  COMMITMENT 

Resolved,  That  the Bank,  Trustee,  under  the  Inden- 
ture between  this  Company  and  said  Bank,  as  submitted  at  this  meeting, 
be  and  it  is  hereby  authorized  and  empowered  to  certify  and  deliver  to 

Company  of ,  the  Series  A  debenture 

bonds  of  this  Company  of  the  par  value  of  $ ,  with  proper 

coupons  and  stock  purchase  warrants  annexed  (or  without  such  coupons 
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in  the  event  of  the  certification  and  dehvery  of  temporary  instead  of  defini- 
tive debenture  bonds),  upon  proper  receipt  therefor  and  payment  to  this 

Company  of  the  sum  of  $ and  interest  at  the  rate  of 

%  per  annum  upon  the  principal  amount  of  said  bonds,  to  wit, 

$ from ,  19 ,  to  date  of  dehvery  to 

&  Company  of  the  debenture  bonds,  all  as  is  more  fully  set 

forth  in  the  aforesaid  trust  Indenture. 

Resolved,  That Trust  Company  of 

be  and  is  hereby  appointed Paying  Agent  in  accordance 

with,  and  under  the  terms  of,  the  aforesaid  letter  of  commitment  and  trust 
Indenture. 

Resolved,  That  this  corporation  earmark  and  set  aside  

shares  of  its  authorized  but  unissued  common  capital  stock  without  nominal 
or  par  value  for  the  future  exercise  of  stock  purchase  warrants  in  connec- 
tion with  the  present  financing shares  thereof  for  the  exercise 

of  the  warrants  to  be  attached  to  this  corporation's  Series  A  debentures,  as 

set  forth  in  the  aforesaid  trust  Indenture,  and  shares  for 

&  Company  and  Messrs and 

as  set  forth  in  the  aforesaid  letter  of  commitment. 

Further  Resolved,  That  the  proper  officers  of  this  Company  be  and 
are  hereby  authorized  and  empowered  to  execute  and  deliver  warrants  for 

the  aforesaid shares  of  common  capital  stock,  and  any  and 

all  instruments  in  the  law,  and  to  do  any  and  all  acts  and  things  necessary 
to  fully  effectuate  the  aforesaid  letter  of  commitment. 

515.   AUTHORIZING  CREATION  OF  STOCK  PURCHASE  WARRANTS 

AND    RESERVING   STOCK   FOR   ISSUANCE   UPON 

EXERCISE  OF  WARRANTS 

Resolved,  That  this  Corporation  create  an  issue  of  common  stock 
purchase  warrants,  covering  the  right  to  purchase  shares  of  common  stock 
of  this  Corporation,  as  set  forth  in  the  form  of  common  stock  purchase 
warrants,  adopted  at  this  meeting  of  its  Board  of  Directors. 

Resolved,  That  there  be  and  is  hereby  authorized  the  issue  of  such 
common  stock  purchase  warrants  in  temporary  form,  covering  the  right  to 
purchase ( )  shares  of  common  stock  of  this  Cor- 
poration ;  that  the  President,  or  a  vice  president,  be  and  is  hereby  authorized 
to  sign,  for  and  on  behalf  of  this  Corporation,  temporary  warrants  issuable 
on  the  transfer  thereof,  or  in  exchange  or  substitution  therefor ;  and  that 
the  proper  officers  be  and  are  hereby  authorized  to  cause  to  be  delivered 

with  and  attached  to  the  temporary  certificates  for shares  of 

$.... cumulative  dividend  preferred  stock  (heretofore  authorized 

at  this  meeting  to  be  issued  and  delivered),  temporary  common  stock  pur- 
chase warrants,  covering  the  right  to  purchase  an  equivalent  numl)er  of 
shares  of  common  stock  of  this  Corporation  and  thereafter,  upon  the  trans- 
fer, exchange  or  substitution  of  temporary  certificates  for  any  of  said  shares 
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of  preferred  stock,  to  cause  to  be  delivered  therewith  and  attached  thereto 
temporary  common  stock  purchase  warrants  for  an  equivalent  number  of 
shares  of  common  stock. 

Resolved,  That  of  the  authorized  but  unissued  shares  of  common 
stock  of  this  Corporation,  there  be  and  is  hereby  reserved  for  sale  to  holders 

of  said  common  stock  purchase  warrants,  or  their  assigns,  

( )   shares  thereof,  which  shall  be  used  only  for  issuance  upon 

exercise  of  said  warrants.''^^ 

516.    AUTHORIZING  IRREVOCABLE  RESERVATION  OF  SHARES  OF 

STOCK  FOR  ISSUANCE  UPON  EXERCISE  OF  SUBSCRIP- 

TION   RIGHTS   UNDER  STOCK  WARRANTS  AND   EM- 

POWERING    OFFICERS   TO    ISSUE    CERTIFICATES 

UPON  WRITTEN  NOTICE  FROM  TRUSTEE  OF 

COMPLIANCE  WITH  TERMS  OF  INDENTURE 

Resolved.    L  That  shares  of  the  duly  authorized  and 

unissued  common  stock  of  the  Corporation  be  and  they  are  hereby  reserved 
for  issuance  upon  exercise  of  the  subscription  rights,  evidenced  by  the 
common  stock  subscription  Warrants  to  be  issued  under  the  Indenture, 
pursuant  to  resolutions  previously  adopted  at  this  meeting,  and  that  such 
shares  be  maintained  immediately  available  for  issuance  upon  the  exercise 
of  such  subscription  rights ;  and 

2.  That  the  foregoing  reservation  of  such shares  of  com- 
mon stock  be  and  it  hereby  is  expressed  and  declared  to  be  irrevocable  with 
respect  to  the  number  of  shares  of  stock  called  for  by  all  such  common 
stock  subscription  Warrants  from  time  to  time  outstanding  and  uncan- 
celled; and 


'^^  Stock  purchase  warrants  are  used  extensively  to  compensate  promoters.  See  4 
So.  Gal.  L.  Rev.  375-380. 

Where  options  on  stock  are  given  to  promoters,  it  is  advisable  that  the  option  be 
disclosed  in  the  articles  of  incorporation  and  in  the  circulars  or  advertisement  of 
securities  issued  to  the  public  and  passed  upon  by  corporation  commissioners  in  issu- 
ing permits.    Ballantine  Corp.  Law  and  Pr.,  Sec.  302. 

A  stock  purchase  warrant  has  been  defined  as  "a  corporation  instrument"  by 
whose  provision  the  corporation  binds  itself  to  deliver  shares  of  its  stock  to  the  holder 
at  his  election,  upon  payment  to  it  by  the  holder  of  a  special  sum  of  money  per  share, 
at  or  within  a  time,  on  conditions  set  forth  in  the  instrument."  See  Berle,  Studies 
in  the  Law  of  Corporation  Finance,  131.  Financing  by  means  of  stock  purchase  war- 
rants is  of  recent  origin.   Their  form  is  not  yet  fixed.   See  Z6  Yale  L.  J.  649. 

For  a  discussion  on  the  negotiability  of  stock  option  warrants,  see  4  So.  Cal. 
L.  Rev.  375,  387-391. 

Generally  the  stock  purchase  privilege  is  contained  in  a  separate  instrument  from 
the  security  which  it  accompanies,  2  Rocky  Mt.  L.  Rev.  16,  25,  where  it  is  stated:  "In 
many  cases,  it  is  the  practice  to  make  reference  to  'warrant  agreement'  for  a  statement 
of  the  provisions  upon  which  the  warrant  is  exercisable,  rather  than  set  forth  on  the 
warrant  itself.  A  warrant  agreement  is  an  instrument  executed  by  the  corporation  and 
a  trustee,  setting  forth  the  rights  of  the  holders  of  the  warrants  and  the  covenants  of 
the  corporation,  concerning  its  actions  which  would  affect  the  value  of  the  stock 
purchase  options." 
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3.  That  the  proper  officers  of  the  Corporation  be  and  they  hereby  are 
duly  authorized  and  directed  from  time  to  time,  in  accordance  with  the 
provisions  of  the  Indenture  providing  for  the  issuance  of  common  stock 

subscription  Warrants,  caUing  in  the  aggregate  for shares  of 

the  common  stock  of  this  Corporation  and  upon  receipt  of  written  notice 
from  such  Trustee,  stating  that  the  specific  number  of  shares  of  stock  has 
been  subscribed  for,  in  accordance  with  the  provisions  of  the  Indenture,  to 
issue  certificate  or  certificates  of  the  common  capital  stock  of  this  Corpora- 
tion, representing  such  number  of  shares,  and  to  deliver  the  same  in  accord- 
ance with  the  directions  of  the  Trustee. 

517.    APPROVING   AGREEMENT   WITH   TRUSTEE   FOR   CREATION 
.      AND  ISSUANCE  OF  STOCK  WARRANTS  TO  ACCOMPANY 
SHARES  OF  PREFERRED  STOCK  TO  BE  ISSUED,  SET- 
TING FORTH  TERMS  THEREOF  AND  EMPOWER- 
ING   OFFICERS    TO    ISSUE    CERTIFICATES 

Resolved,  1.  That  this  Board  hereby  approves  the  agreement  between 

this  Corporation  and  the Company,  Trustee,  in  the  form 

presented  to  the  meeting,  providing  for  the  creation  and  issuance  of  stock 
Warrants  to  accompany  the shares  of  preferred  stock  author- 
ized to  be  issued  by  this  Board,  namely shares  of  the  common 

capital  stock  at  the  ratio  of ( )  of  one  share  of  com- 
mon stock  for  each  share  of  preferred  stock  at  $ per  share, 

said  Warrants  to  be  void  after  ,   19 ,  and  the  proper 

officers  of  the  Corporation  be  and  they  are  hereby  authorized  and  directed 
in  the  name,  under  the  seal  and  on  behalf  of  this  Corporation  to  execute 
and  deliver  the  agreement  and  any  and  all  other  documents  and  to  take  all 
steps  and  to  do  all  things  incident  or  pursuant  thereto. 

2.  That  shares  of  the  duly  authorized  and  unissued 

common  capital  stock  of  the  Corporation  be  and  they  are  hereby  reserved 
for  issuance  upon  exercise  of  the  foregoing  subscription  rights,  evidenced 
by  the  common  stock  subscription  Warrants  issued  under  the  foregoing 
agreement  and  that  such  shares  be  maintained  immediately  available  for 
issuance  upon  the  exercise  of  such  subscription  rights. 

3.  That  the  foregoing  reservation  of  such shares  of  the 

common  capital  stock  be  and  it  is  hereby  expressed  and  declared  to  be 
irrevocable  with  respect  to  the  number  of  shares  of  stock  called  for  by  all 
such  common  stock  subscription  Warrants  from  time  to  time  outstanding 
and  uncancelled. 

4.  That  the  proper  officers  of  the  Corporation  be  and  they  herel)y  are 
duly  authorized  and  directed  from  time  to  time  to  issue  a  certificate  or 
certificates  of  the  common  capital  stock  of  this  Corporation,  representing 
such  number  of  shares  in  accordance  with  the  provisions  of  said  agreement 
for  the  issuance  of  common  stock  subscription  Warrants  calling  in  the 
aggregate  for shares  of  the  common  stock  of  this  Corpora- 
tion, as  above  set  forth. 
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518.  AUTHORIZING   INCREASE    OF    INDEBTEDNESS;    DIRECTING 
THAT  STOCKHOLDERS'  MEETING  BE  CALLED;  APPOINT- 
ING   JUDGES    OF    ELECTION    AND    SUBMITTING    TO 

STOCKHOLDERS     FOR     APPROVAL     ACTION     OF 
BOARD    RESPECTING    CREATION    AND    ISSU- 
ANCE  OF  DEBENTURES,  ETC.76 

Resolved,  That  the  authorized  indebtedness  of  this  Corporation  be 
increased  from  nothing  to  $ 

Resolved,  That  a  meeting  of  the  stockholders  be  called  to  convene  at 

the  general  office  of  this  Corporation  on  the day  of , 

19 ,  to  take  action  on  approval  or  disapproval  of  the  proposed  increase 

of  the  authorized  indebtedness  of  this  Corporation,  the  notice  by  publica- 
tion, required  to  be  given  by  the  Constitution  and  Laws  of  this  Common- 
wealth, having  been  waived  by  the  unanimous  consent  of  the  stockholders. 

Further  Resolved,  That  Messrs , 

and  be  and  they  hereby  are  judges  appointed  by  this 

Board  to  conduct  an  election  by  stockholders  thereof  at  said  meeting  for  or 
against  the  increase  of  the  indebtedness  of  this  Corporation  from  nothing 
to  $. 

Further  Resolved,  That  at  said  meeting  the  actions  of  this  Board, 
respecting  the  creation  and  issuance  of  this  Corporation's  debentures,  to- 
gether with  the  stock  warrants,  attached  thereto,  the  Indenture  securing 
the  payment  of  principal  and  interest  on  said  Debentures,  and  all  other 
actions  of  the  Directors,  in  taking  the  steps  necessary  to  effectuate  and 
fulfill  the  purposes  of  this  Corporation,  be  submitted  to  the  stockholders 
of  the  Corporation  for  their  action  and  approval. 

519.  SETTING  ASIDE  COMMON  SHARES  TO  SATISFY  RIGHTS  OF 

STOCK  PURCHASE  WARRANT  HOLDERS 

Whereas,  Corporation  has  heretofore  authorized 

the  issuance  in  connection  with  the  sale  of  ( ..)  6% 

cumulative  preferred  shares  of  common  share  purchase  warrants,  con- 
ferring rights  to  purchase ( )  common  shares  with- 
out par  value  of  Corporation,  and 

Whereas,  Corporation,  in  said  warrants  and  the 

agreement  thereunto  pertaining,  covenanted  and  agreed  to  reserve  and  set 

aside  ( )    common   shares   without  par  value   of 

Corporation  for  the  purpose  of  satisfying  the  rights  of 

the  warrant  bearers; 

Resolved,  That ( )  common  shares  without  par 

value  of  Corporation  be  and  they  are  hereby  appro- 
priated, reserved  and  irrevocably  set  aside  until ,  19 ,  for 

the  purpose  of  satisfying  the  rights  of  bearers  of  said  warrants  by  the  sale 


"^^  See  Part  II,  Chapter  3,  Section  3,  pages  449-452. 
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to  them  of  said  common  shares  in  accordance  with  the  terms  and  provisions 
thereof ;  and  that,  as  and  when  said  warrant  rights  are  exercised  by  said 
bearers  thereof,  and  the  price  paid  for  said  common  shares,  as  provided 

in  said  warrants, Corporation  issue,  out  of  said 

( )    common  shares,  certificates   for  common  shares  in 

satisfaction  of  said  warrants. 

520.  AUTHORIZING    ISSUANCE    OF    STOCK    UPON    EXERCISE    OF 
PURCHASE  WARRANTS  AND  FIXING  PRICE  THEREFOR 

Whereas, shares  of  common  stock  are  authorized  by  the 

amended  Certificate  of  Incorporation  of  Corporation; 

and 

Whereas, shares  of  common  stock  have  heretofore  been 

authorized  to  be  issued;  and 

Whereas, shares  of  common  stock  have  heretofore  been 

reserved  for  sale  to  holders  of  common  stock  purchase  warrants : 

Resolved,  That  said shares  of  common  stock  be  issued 

from  time  to  time,  beginning  on  the day  of ,  19 , 

to,  or  on  the  order  of,  the  persons  purchasing  the  same  at 

($ )  Dollars  per  share  under  the  purchase  privilege  contained 

in  the  common  stock  purchase  warrants  of Corporation, 

now  outstanding  upon  receipt  of  full  payment  of  such  purchase  price. 

Resolved,  That  the  Board  of  Directors  of Corpora- 
tion hereby  fixes  the  consideration  for  the  issuance  of  said  shares  of  com- 
mon stock ($ )  Dollars  per  share  in  cash,  all 

of  which  shall  be  received  by Corporation  as  capital. 

Resolved,  That  the  proper  officers  of  Corporation 

be  and  they  are  hereby  authorized  to  execute  and  deliver,  or  cause  to  be 
delivered,  certificates  for  the  number  of  fully-paid  and  non-assessable 
shares  of  common  stock  so  required  to  be  issued. 

521.  AUTHORIZING  REDUCTION  IN  STOCK  PURCHASE  PRICE  SET 

FORTH  IN  PURCHASE  WARRANTS 

Resolved,   That  the  price  payable  upon  the  purchase  price  of  any 

common  stock  of Inc.  issued  upon  the  exercise  of  rights 

contained  in  any  of   said  warrants  on  or  before  the  day  of 

,  19 ,  shall  not  exceed  Twenty-five  Dollars  ($25.00)  per 

share,  anything  to  the  contrary  contained  in  any  of  the  stock  purchase 

warrants  issued  under  the  stock  purchase  agreement,  dated  the  

day  of ,  19 ,  between Corporation  and 

the  Trust  Company,  as  Trustee,  or  in  said  agreement 

notwithstanding,  and 

Resolved,  That Corporation  hereby  waives  any  and 

all  rights  which  it  may  otherwise  have,  either  under  any  of  the  said 
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warrants  or  under  said  agreement,  to  receive  more  than  Twenty-five 
Dollars  ($25.00)  per  share  for  any  of  its  common  stock  so  issued. 

522.  AUTHORIZING  EXTENSION   OF  TIME  TO   EXERCISE  STOCK 

PURCHASE  WARRANTS 

Resolved,  That  the  life  of  the  stock  purchase  warrants,  outstanding 

under  the  Trust  Agreement  entered  into  between  Inc. 

and  the Trust  Company,  as  Trustee,  dated  the 

day  of  ,  19. ,  be  and  it  is  hereby  extended  from  the 

day  of  ,  19 ,  to  the  day  of  

,  19. ,  inclusive,  and  that  during  such  extended  period  of  time 

the  price  of  Thirty-five  Dollars  ($35.00)  to  be  paid  for  each  share  of 
common  stock  purchasable  with  said  warrants  be  and  is  hereby  reduced  to 
Twenty-five  Dollars  ($25.00)  per  share.  Except  as  hereinabove  provided, 
the  said  Trust  Agreement  shall  remain  unchanged  and  in  full  force  and 
effect. 

523.  DETERMINING  HOLDERS'  RIGHTS  AND  TERMS  AND  CONDI- 

TIONS  OF  STOCK  PURCHASE  WARRANTS 

Whereas,  Corporation  has  agreed,  in  connection 

with  the  issuance  and  sale  to Inc.  of 6% 

cumulative  preferred  shares,  to  deliver  to  said Inc. 

common  share  purchase  warrants,  granting  rights  to  purchase 

common  shares  without  par  value  of Corporation ;  and 

Whereas,  the  form  of  said  warrants  should  be  determined  and  the 
rights  of  holders  thereof,  and  the  terms  and  conditions  of  said  common 
share  purchase  warrants  should  be  fixed ; 

Resolved,  That  common  share  purchase  warrants,  conferring  rights  to 

purchase  common  shares  without  par  value  of  

Corporation  be  issued  and  delivered  in  connection  with  the  sale 

to Inc.    of 6%    cumulative  preferred 

shares,  and  that  the  terms,  limitations  and  conditions  under  which  said 
warrants  shall  be  issued,  and  the  rights  of  the  bearers  thereof  and  the 
form  thereof  shall  be  as  follows:  (Insert  description  of  purchase  war- 
rants). 

Resolved,  That  the  warrants,  conferring  rights  to  purchase  one  hundred 
shares,  be  numbered  Warrant  1  to  and  that  the  warrants  con- 
ferring rights  to  purchase  less  than  one  hundred  shares  shall  be  numbered 
Warrant  0  to 

Resolved,  That  the  price  for  which  the common  shares 

without  par  value  of  Corporation  be  sold  upon  the 

exercise  of  the  warrants,  heretofore  authorized,  be  as  follows:  (Insert 
prices). 

Resolved,  That . ..................... Corporation  sell  or  cause  to  be  sold 

to  the  bearers  of  said  warrants,  upon  the  exercise  thereof,  common  shares 
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without  par  value  of Corporation  for  such  price  and  in 

accordance  with  the  provisions  of  the  warrants  and  the  terms,  limitations 
and  conditions  thereof. 

524.  AUTHORIZING  PURCHASE  BY  CORPORATION  OF  STOCK  OF 
TREASURER    SHOULD    HE    WITHDRAW    FROM    ACTIVE 

MANAGEMENT  OF  COMPANY'S  AFFAIRS 

Resolved,  That  should  the  Treasurer  at  any  future  time  and  at  his 
pleasure  withdraw  from  active  management  of  the  Company's  affairs,  his 

stock  holdings  in  the  Company  shall  be  purchased  by  the 

Company  at  the  book  value  per  share  at  the  closing  of  business  for  the 
fiscal  year  ending  December  31st  preceding  his  intention  to  withdraw  and 
date  of  resignation.'^'^ 

525.  AUTHORIZING  PURCHASE   OF  PREFERRED  STOCK  OF  OLD 

CORPORATION  FOR  NO   PAR  COMMON   STOCK  AND 

AUTHORIZING  AND  DIRECTING  EXECUTION  OF 

NECESSARY  AGREEMENTS 

Whereas,  The  Company  (the  old  Company)  has 

offered  to  sell  to  this  Corporation  services  as  follows : 

To  sell  such  amount  of  preferred  capital  stock  of  this  Company  as  may 
be  determined,  in  consideration  of  the  issuance  to  them  of  the  common 
stock  of  this  Company  to  the  amount  of  thirty  thousand  (30,000)  shares 
without  par  value;  and 

Whereas,  it  appears  to  the  Board  of  Directors  of  this  Corporation  that 
such  services  are  necessary  for  the  business  of  this  Corporation  and  are  of 
the  value  of  the  stock  to  be  issued  therefor ; 

Now  Therefore  Be  It  Resolved,  That  this  Corporation  accept  the 
offer  of  the  said  The Company,  to  sell  to  this  Corpora- 
tion the  services,  hereinabove  described,  which  said  services  the  Board  of 
Directors  do  hereby  adjudge  and  declare  to  be  equal  to  the  value  of  the 
said  common  stock  and  that  the  same  is  necessary  to  the  business  of  the 
Corporation. 

Be  It  Further  Resolved,  That  the  President  and  Secretary  of  this 
Corporation  be  and  they  hereby  are  authorized  and  directed  to  execute  in 
the  name  and  on  behalf  of  this  Corporation,  and  under  its  corporate  seal, 
such  agreement  or  agreements  as  may  be  necessary  for  the  purchase  of  said 
services  by  this  Corporation."^^ 

'''^  From  Toothe  v.  Dozier,  124  A.  319.  A  stockholder,  also  a  director,  may  main- 
tain bill  in  equity  on  behalf  of  corporation  to  void  a  resolution  giving-  treasurer  right 
to  withdraw  at  his  pleasure,  corporation  to  pay  him  for  his  stock  book  value  at  close 
of  business  for  fiscal  year  and  to  compel  return  of  money  taken  by  such  treasurer  on 
resigning. 

"^^From  Blair  v.  F.  H.  Smith  Co.,  156  A.  207,  208.  Stock  issued  for  services  to 
be  rendered  in  selling  stock,  held  issued  without  consideration.  Account  of  stock- 
holder and  director,  as  to  what  constituted  consideration  for  stock,  could  not  extend 
scope  of  expressed  understanding  of  directors,  as  found  in  their  resolution. 
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526.  AUTHORIZING  ISSUANCE  OF  COMMON  STOCK  TO  INDIVID- 
UAL TO  BE  HELD  IN  TRUST  AND  THE  DIVIDENDS  TO 

BE  DISTRIBUTED  OR  ACCUMULATED  IN  HIS  DISCRE- 
TION   AND    MAKING    PROVISION    FOR    THE    AP- 
POINTMENT OF  A  SUCCESSOR  TRUSTEE 

Whereas,  the  number  of  shares  of  the  authorized  common  stock  of 
this  Company  has  been  increased  from  150,000  to  200,000  shares  for  the 
purpose  of  making  available  50,000  shares  of  said  common  stock,  as  pro- 
vided in  this  resolution,  and 

Whereas,  the  holders  of  all  of  the  shares  of  the  common  stock  of  this 
Company  now  outstanding  and  the  Board  of  Directors  consider  it  for  the 
best  interests  of  this  Company  that  said  additional  50,000  shares  of  the 
common  stock  of  this  Company  be  issued,  as  hereinafter  provided ; 

Therefore  Be  It  Resolved,  That  50,000  shares  of  the  common  stock 

of  The  Company  be  forthwith  issued  unto  

,  to*  be  held  by  said  in  trust  for  such  period 

or  periods  as  shall  by  him  be  considered  advisable,  the  dividends  or  earn- 
ings upon  such  stock,  when  and  as  received  by  said to 

be  distributed  or  accumulated  by  him  as  he  shall  determine  and  consider 
for  the  best  interest  of  the  said Company  and  its  em- 
ployees, or  such  thereof  as  in  his  sole  judgment  are  deserving  of  special 
consideration  or  regard  by  reason  of  faithful  services  and  attention  to  the 

interests  of  the  said  Company,  the  said  to  have  full 

power  and  control  over  said  stock,  including  the  right  from  time  to  time, 
should  he  determine,  to  distribute  portions  thereof  to  such  persons  or 
employees  whom,  in  his  discretion,  he  may  consider  deserving  thereof. 
Power  of  control,  and  disposition  and  distribution  of  said  stock,  in  whole 
or  in  part,  together  with  the  accumulation  of  earnings  and  dividends,  if  any, 
is  hereby  declared  to  include  and  embrace  said  indi- 
vidually so  that  he  may  be  and  become  the  owner  thereof  or  of  any  portion 
of  the  same.    In  the  event  of  the  resignation  or  renunciation  of  said 

,  the  power  is  hereby  given  to  to 

appoint  a  successor  in  such  trusteeship,  or  in  the  event  of  the  death  of 

said ,  a  successor  to  the  trust  herein  reposed  in  and  upon 

him  shall  be  selected  by  resolution  duly  adopted  by  the  Board  of  Directors 
of  said  The  Company.''^^ 

527.  ISSUING   UNISSUED  AUTHORIZED   CAPITAL  STOCK 

Whereas,  by  appropriate  action  duly  taken  by  the  Stockholders  of  the 
Company,  the  present  authorized  Capital  Stock  is  as  follows : 

Total  Authorized  (All  Common  Stock) $85,000,000 

(3,400,000  shares— par  $25) 

of  which  there  are  issued  and  outstanding: 

(2,601,601  shares— par  $25)   $65,040,025 


'^^  From  Blair  v.  F.  H.  Smith  Co.,  156  A.  207,  209. 
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Leaving  a  balance  of  Common  Stock  available  for 
future  issue 
(789,399  shares— par  $25)    $19,959,975 

and 

Whereas,  in  the  opinion  of  this  Board  it  is  desirable  at  this  time  to 
provide  additional  capital  for  the  Corporate  needs  of  the  Company: 

Now  Therefore  Be  It  Resolved,  That  the  Board  of  Directors,  acting 
pursuant  to  the  authority  conferred  upon  them  by  the  Stockholders,  hereby 
authorize  and  direct  the  proper  Officers  of  the  Company  to  issue  for  cash 
at  par.  Five  hundred  and  eighty-five  thousand,  three  hundred  and  sixty 
(585,360)  shares  of  the  Common  Capital  Stock  of  the  Company  of  the 
par  value  of  Twenty-five  dollars  ($25)  each,  aggregating  Fourteen  million 
six  hundred  and  thirty-four  thousand  dollars  ($14,634,000),  and  that  the 
privilege  be  given  to  the  holders  of  the  Common  Stock  of  the  Company  to 
subscribe  at  par.  Twenty-five  dollars  ($25)  per  share,  for  said  stock  to  the 
amount  of  Twenty-two  and  one-half  per  cent  (22^%)  of  their  respective 
holdings  of  Common  Stock  as  registered  on  the  books  of  the  Company  at 

three  o'clock  p.m.  on  the day  of ,  19. ,  upon  the 

following  terms  and  conditions,  viz. : 

"Stock  Allotment  Warrants,  specifying  the  amount  of  common  stock 
to  which  each  Stockholder  shall  be  entitled  to  subscribe,  shall  be  mailed  by 
the  Treasurer  to  each  Stockholder  at  the  address  to  which  dividends  are 

sent,  on  or  about  the day  of  ,  19 Warrants 

for  full  shares  shall  be  negotiable,  but  only  upon  the  execution  of  the  assign- 
ment endorsed  thereon.  Warrants  for  fractional  shares  shall  be  issued  in 
bearer  form  and  will  pass  by  delivery. 

"The  terms  of  subscription  shall  be  as  follows : 

"Subscriptions  for  whole  shares  shall  be  payable  at  the  office  of 

Trust  Company,  Transfer  Agents  of  the  Company,  

and Streets,  Philadelphia. 

"Payment  may  be  made  in  full  on  or  before ,  19 ,  in 

which  event  Stock  Certificates  will  be  issued  therefor  on  or  about 

,  19 ,  and  the  holders  thereof  will  be  entitled  to  participate  in 

dividends  declared  after ,  19 ;  or  payment  may  be  made 

in  installments  as  follows: 

$12.50  per  share  on  or  before  ,  19 

$12.50  per  share  on  or  before  ,   19 


"Interest  will  be  allowed  at  the  rate  of  six  per  cent  (6%)  per  annum 

on  the  first  installment   from  ,   19 ,  to  , 

19 The  new  stock  paid  for  in  two  installments  will  be  entitled  to 

participate  in  dividends  declared  after ,  19 

"Upon  payment  of  the  final  installment.  Stock  Certificates  and  checks 

for  interest  will  be  delivered  on  or  about  ,   19 ,  upon 

presentation  and  surrender  of  the  Stock  Allotment  Warrants  at  the  office 
of  „ Trust  Company,  Philadelphia. 
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"Subscriptions  for  fractions  of  shares  shall  also  be  payable  at  the  office 

of Trust  Company  on  or  before ,  19 

No  fractional  stock  certificates  will  be  issued,  and  warrants  for  fractional 
shares  will  not  participate  in  di^adends,  or  bear  interest,  and  must  be 
presented  with  other  fractional  warrants  aggregating  one  or  more  whole 

shares  of  stock  on  or  before ,  19. ,  for  exchange  into  a 

whole  share  or  shares. 

"Stock  Allotment  Warrants  will  be  Void  if  subscription  is  not  made 
and  the  payment  in  full  or  the  first  installment  paid  thereon  on  or  before 
the  day  of  ,  19 

"All  subscriptions  and  payments  must  be  made  at  the  time  and  place 
above  specified,  and  all  checks  or  drafts  must  be  drawn  to  the  order  of 
Company.'* 

528.  AUTHORIZING  CHANGE  OF  NO  PAR  TO  PAR  STOCK 

Resolved,  That  all  (or  a  specified  number)  of  the  shares  of  common 

(or  "preferred")  stock  of  Inc.  without  par  value  are 

changed  into  shares  of  common  (or  preferred,  or  " 

shares  of  common  stock  and  shares  of  preferred 

stock",  or  the  like)  stock  with  a  par  value  of  dollars 

each. 

529.  CHANGE  OF  PAR  TO  NO  PAR  STOCK  so 

Resolved,  That  all  (or  a  fixed  number)  of  the  shares  of  the  common 

(or  preferred)   stock  of  Inc.  having  a  par  value  are 

changed  into shares  of  common  (or  preferred  or 

shares  of  which  are  to  be  common  stock  and shares  of  which 

are  to  be  preferred  stock  or  the  like)  stock  without  par  value. 


^°For  statutory  provisions,  see  11  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees. 
5151-5152  and  Supplement.  See  also  Sec.  3487.  Concerning  change  of  par  value  stock 
to  non-par  value  stock,  see  N.D.  Sess.  Laws  1943,  Ch.  104,  Sec.  7,  page  143. 

Several  of  the  more  recent  corporation  statutes  enumerate  at  some  length  various 
amendments  of  the  articles  of  incorporation  authorized  thereby,  relating  to  shares  of 
stock,  other  than  amendments  merely  increasing  or  reducing  the  amount  of  stock. 
See  Cal.  Civil  Code,  Sec.  362. 

As  to  the  number  of  stockholders  who  must  consent,  the  statutes  generally  require 
the  fixed  percentage  of  the  issued  shares  "of  each  class"  where  the  purpose  of  the 
amendment  is  to  change  the  preferences  or  restrictions  of  any  class  or  series  of  issued 
shares. 

Consult  the  new  corporation  codes  in  Georgia,  Kansas,  Missouri  and  Nebraska. 
Conversion  of  shares  of  stock  without  par  value  into  shares  of  stock  having  par  value, 
see  1941  Supplement  to  Conn.  Gen.  St.,  Sec.  580  f.  Change  of  stock  from  par  value  to 
no  par  value,  see  N.D.  Sess.  Laws  1943,  Ch.  104,  Sec.  7,  page  143.  Recent  statutes  in 
some  states  impose  certain  limitations  where  shares  having  par  value  are  changed 
into  shares  without  par  value,  or  where  shares  without  par  value  are  changed  into 
other  shares  without  par  value,  including  a  requirement  that  the  certificate  of  amend- 
ment of  the  articles  efifecting  any  such  change  shall  set  forth  that  the  capital  of  the 
corporation  will  not  be  reduced  by  the  amendment. 
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530.    CHANGING  PAR  INTO  NO  PAR  STOCK  (NEW  JERSEY  OFFI- 
CIAL FORM) 

(This  form  may  be  used  by  Corporations  having  both  common  and 
preferred  stock,  to  change  into  shares  of  stock  without  nominal  or  par 
value.   It  may  also  be  used  by  corporations  having  but  one  class  of  stock.) 

Resolved,  That  the  Board  of  Directors  of  ,  a  Cor- 
poration of  the  State  of ,  deems  it  advisable,  and  hereby 

declares  it  to  be  advisable : 

That  the  common  stock  of  the  said  company,  consisting  of 

shares,  of  the  par  value  of  $ each,  be  changed  into  common 

stock  without  nominal  or  par  value,  consisting  of  shares, 

such  common  stock  without  par  value  to  be  subject  to  the  prior  rights  and 
privileges  of  the  preferred  stock  as  the  same  now  exist. 

That  such  change  of  common  stock  with  par  value  into  common  stock 
without  nominal  or  par  value  be  effected  by  changing  each  share  of  common 

stock  with  par  value  into  shares  of  common  stock  without 

nominal  or  par  value. 

That  the shares  of  such  common  stock  without  nominal 

or  par  value,  which  upon  the  making  of  such  change  will  be  unissued,  may 
from  time  to  time  be  issued  and  sold  by  the  company  in  such  manner  and 
for  such  considerations  as  from  time  to  time  may  be  fixed  by  its  Board  of 
Directors. 

That  Article of  the  Certificate  of  Incorporation  of  the  Com- 
pany be  amended,  changed  and  altered  to  read  as  follows :  "The  amount 

of  the  total  authorized  capital  stock  of  the  Corporation  is  

shares,  of  which are  to  be  preferred  stock  of  the  par  value 

of  each,  and  the  remaining shares  are  to  be 

common  stock  without  nominal  or  par  value.  The  holders  of  such  preferred 
shares  shall  be  entitled  to  receive,  and  the  company  shall  be  bound  to  pay 

thereon,  cumulative  dividends  at  the  rate  of  per  cent  per 

annum,  payable  in  the  months  of and  no  dividends  shall  be 

declared  or  paid  on  the  common  stock  until  all  said  dividends  upon  the 
preferred  shares  shall  be  paid  or  accumulated  and  set  aside  for  each  then 
previous  quarter  year  of  the  existence  of  the  Corporation.  All  dividends 
shall  then  be  paid  upon  the  common  shares.  In  case  of  the  dissolution  of 
the  Corporation  in  any  manner,  the  surplus  assets,  after  payment  of  debts, 
shall  first  be  paid  to  the  holders  of  the  preferred  shares  to  the  extent  of  the 
par  value  thereof,  and  the  remainder  of  the  assets  shall  be  divided  among 
the  holders  of  the  common  shares.  Any  unissued  shares  of  common  stock, 
without  par  value,  may  be  issued  and  sold  by  the  Company  in  such  manner 
and  for  such  consideration  as,  from  time  to  time,  may  be  fixed  by  its  Board 
of  Directors." 

Resolved,  That  the  foregoing  matters,  including  such  proposed  amend- 
ments, changes  or  alterations  in  the  Certificate  of  Incorporation  of  the 
Company,  shall  be  submitted  for  action  thereon  by  the  stockholders  of  the 
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Company  at meetings  thereof,  to  be  held  on , 

the day  of ,  19 ,  at o'clock,  and 

that  notice  of  the  time,  place  and  purposes  of  such  meeting,  including  the 
taking  of  action  upon  the  foregoing  matters,  shall  be  given  in  accordance 
with  the  requirements  of  the  By-laws  of  the  Company. 

531.  AUTHORIZING  INSTALLMENT  PAYMENT  FOR  STOCK 

Resolved,  That  an  assessment  of per  cent  be  levied  upon 

each  and  every  share  of  the  capital  stock  subscribed  for  and  said  install- 
ments be,  and  the  same  are,  hereby  ordered  to  be  paid  by  each  stockholder, 

evidenced  by  their  respective  subscriptions,  on  or  before  the day 

of  

532.  AUTHORIZING   SUBSCRIPTIONS  TO   STOCK 

Resolved,  That  the  Secretary  of  this  Corporation  be  authorized  to 
receive  subscriptions  to  its  capital  stock,  and  that  the  form  of  stock  sub- 
scription presented  be  adopted  and  subscribed  to  by  the  Directors  present, 
as  follows : 

We,  the  undersigned,  hereby  subscribe  for  the  number  of  shares  of  the 

capital  stock  of  the  ,  as  is  set  opposite  our  respective 

names  and  agree  to  pay  for  the  same  at  such  times  and  in  such  manner  as 
the  Directors  may  designate. 

Name  Residence  No.  of  Shares 


Resolved,  That  the  said  subscribers  to  capital  stock  be  requested  by 
the  Treasurer  to  pay  for  their  subscriptions  in  cash  at  par ;  and  that  upon 
the  payment  of  subscriptions,  the  President  and  the  Secretary  of  the  Cor- 
poration shall  issue  certificates  of  stock  in  accordance  therewith. 

533.  AUTHORIZING  ISSUANCE  AND  SALE  OF  STOCK 

Resolved,  That  the  proper  ofificers  of  this   Corporation  are  hereby 

authorized  to  issue  and  sell  the  unissued  shares  of stock  of 

this  Corporation  at  the  price  of  dollars  per  share. 

534.  AUTHORIZING  SALE  OF  STOCK  TO  LOCAL  PERSONS 

Resolved,  That  for  the  purpose  of  securing  a  local  interest  in 

Company  on  the  part  of  the  citizens  of  ,  two 

hundred  shares  of  stock  be  issued  to  be  sold  at  twenty-five  dollars  ($25.00) 
per  share,  and  that  the  proceeds  of  such  sale  be  placed  in  the  treasury  to 
be  used  for  regular  expenses.^^ 


«*  From  In  re  Remington  Automobile  &  Motor  Co.,  139  F.  766,  76S>. 
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535.  AUTHORIZING  ISSUANCE  AND  SALE  OF  STOCK  AND  DIRECT- 

ING APPLICATION  TO  BLUE  SKY  COMMISSION 
FOR  LEAVE  TO  SELL 

Resolved,  That  this  Company  issue  and  sell,  subject  to  the  approval 

of  (Blue  Sky  officer  or  commission),  at  the  par  value 

of  dollars  per  share  for  cash  shares  of 

the stock  of  this  Company ;  and 

Resolved,  That  the  President  and  the  Secretary  of  this  Company  are 

hereby  authorized  and  directed  to  make  an  application  to , 

of ,  for  leave  to  issue  and  sell  said shares 

or  such  part  thereof  as  the  Board  of  Directors  may  hereafter  deem  advis- 
able, at  the  par  value  of  dollars  per  share  for  cash. 

536.  ISSUANCE  OF  STOCK  FOR  SERVICES  RENDERED 

Resolved,  That  the  Secretary  is  hereby  authorized  and  directed  to  apply 

for  permission  to  issue  to shares  of  the 

stock  of  this  Company  without  nominal  or  par  value  in  consideration  of 
services  rendered  by  him. 

537.  FIXING    PREFERENCES,    ETC.,    OF    NEW    SERIES    OF    PRE- 

FERRED STOCK 

Whereas,  under  Section of  Article of  the  Articles 

of  Incorporation  of Inc.  it  is  permitted  to  issue  its  pre- 
ferred stock  in  series  with  such  designations,  preferences,  and  relative 
participating,  optional,  or  other  rights  and  qualifications,  limitations,  or 
restrictions  as  may  be  fixed  by  the  Board  of  Directors ;  and 

Whereas,  the  Directors  deem  it  for  the  best  interests  of  the  Company 
to  issue  a  new  series  of  the  preferred  stock  at  this  time,  and  have  deter- 
mined to  give  the  new  series,  to  be  denominated  series ,  the  attri- 
butes set  forth  in  the  following  resolution; 

Resolved,  That  the  Corporation  issue  at  once shares  of  series 

preferred  stock.  The  holders  of  series  pre- 
ferred stock  shall  be  entitled  to  receive  a  cumulative  dividend  at  the  rate  of 

per  cent  per  annum,  (and  provisions  as 

to  dividend  as  in  forms  of  preferred  stock  clauses  in  Articles  of  Incorpo- 
ration). In  case  of  liquidation,  dissolution  or  winding  up  of  the  Corpora- 
tion,     (add  provisions  such  as  in  forms  of  preferred 

stock  clauses  of  Articles  of  Incorporation)  ;  and 

Resolved,  That ,  President,  and , 

Secretary,  are  hereby  authorized  and  directed  to  make  and  file  under  the 
corporate  seal  such  certificate  or  certificates  as  are  necessary  for  the  issu- 
ance of  said  stock;  and 

Resolved,  That  the  Secretary  is  hereby  authorized  and  directed  to  pre- 
pare a  form  of  certificate  of  stock,  under  the  advice  of  counsel,  in  accord- 
ance with  this  resolution. 
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538.  AUTHORIZING  BONUS  OF  COMMON  STOCK 

Whereas,  it  is  deemed  advisable  by  the  Board  of  Directors  that  this 

Corporation  offer  for  sale shares  of  unissued  preferred  stock 

of  the  par  value  of dollars  per  share ;  and 

Whereas,  it  is  the  judgment  of  the  Board  of  Directors  that  it  is  advis- 
able, in  order  to  sell  the  preferred  stock  at  par,  to  offer  a  bonus  of  one 
share  of  common  stock  with  each  (or  "each  two"  or  as  the  case  may  be) 
share  of  preferred  stock  purchased: 

Now   Therefore   Be   It   Resolved,   That  the   President  is  hereby 

authorized  to  sell  shares  of  the  preferred  stock  of  the  par 

value  of dollars  each,  at  par  for  cash,  and  to  offer  as  a 

bonus  with  each  (or  as  the  case  may  be)  share  of  the  preferred  stock  pur- 
chased, one  share  of  common  stock  of  the  par  value  of 

dollars,  fully  paid  and  nonassessable,  and  that  said  shares  of  preferred  and 
common  stock  shall  be  delivered  upon  receipt  of  full  payment  of  the  par 
value  of  each  share  of  preferred  stock  purchased.^^ 

539.  AUTHORIZING  SALE  OF  STOCK  AT  LESS  THAN  PAR 

Whereas, Inc.  desires  to  issue  and  sell,  in  order  to 

meet  its  obligations, shares  of  its  common  stock;  and 

Whereas,  because  of  the  decline  in  its  earnings  the  past  few  years,  it 
will  be  impossible  for  this  Corporation  to  sell  such  unissued  shares  of  stock 
at  par ; 

Resolved,  That  shares  of  unissued  common  stock  of 

Inc.,  having  a  par  value  of  dollars 

per  share,  be  issued  and  sold  for  the  price  of dollars  per 

share,  which  price  is  the  fair  market  value  thereof.^^ 

540.  DIRECTING      PURCHASE      BY      CORPORATION      OF      FIXED 

AMOUNT   OF  ITS  PREFERRED   STOCK 

Resolved,  That  without  intending  or  proposing  in  any  way  to  impair, 
enlarge,  restrict  or  otherwise  affect  the  priorities,  preference  or  voting  rights 
of  any  class  of  stock  of  this  Corporation,  but  for  the  purpose  of  invest- 
ment, the  proper  officers  of  this  Corporation  be,  and  they  are  hereby,  fully 


^^  As  to  the  validity  of  bonus  stock,  see  11  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec. 
5202  and  Supplement. 

^^  Statutes  in  some  states  provide  that  holders  of  par  stock,  bought  at  less  than 
par  from  the  corporation,  shall  not  be  liable  to  creditors  or  other  stockholders  for 
the  difference,  if  the  statute  relating  to  sale  below  par  is  complied  with.  Some  states' 
statutes  condition  the  right  to  sell  par  stock  below  par  on  first  offering  such  stock  to 
stockholders  at  a  price  less  than  par.  In  some  states  the  statute  expressly  fixes  the 
conditions  which  must  exist  before  par  shares  can  be  sold  at  less  than  par,  including, 
in  some  states,  a  finding  of  the  board  of  directors  that  such  shares  cannot  be  sold  at 
par.  Some  statutes  require  a  certificate  to  be  filed  after  selling  par  stock  at  less  than 
par.    Consult  the  statutes  in  the  various  states. 
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authorized  and  directed  to  expend  from  the  funds  of  this  Corporation 

dollars  in  the  purchase  of  its  per  cent 

prior  preference  stock,  at  the  price  of dollars  per  share, 

said  purchase  to  be  in  the  following  manner,  to  wit :  by  mailing  to  each 

per  cent  preference  stockholder  of  record  on  the  

day  of  ,  19 ,  a  notice  of  this  resolution  and  an  offer  to 

purchase  from  such  stockholder  at  dollars  per  share 

per  cent  of  the  prior  preference  stock  outstanding  on  the 

records  of  this  Corporation  in  his  name  at  the  close  of  business  on  the 
day  of ,  19 ^4 

541.  AUTHORIZING    SALE    OF    FIXED    NUMBER    OF    SHARES    OF 

NO  PAR  STOCK 

Resolved,  By  the  Board  of  Directors,  that  whereas  moneys  are  neces- 
sary to  be  raised  to  be  applied  in  payment  of  reduction  of  certain  promis- 
sory notes  of  the  Company,  now  held  by  the  Bank, 

which  notes  amount  to  dollars,   and  will  mature  on 

demand,  that  the  offers  made  by  ,  , 

, ,  and to  purchase 

shares  of  common  no  par  value  stock  of  the  Company  re- 
maining unissued,  at  the  rate  of  « dollars  per  share  and 

to  be  paid  by  means  of  promissory  notes  executed  by  each  of  the  offerees 
to  the  order  of  the  Company  in  the  full  amount  of  their  respective  purchase 

and  payable  within  months  from  the  date  of  purchase,  be, 

and  the  said  offers  are,  hereby  accepted,  and  the  President  and  Secretary 
are  hereby  authorized  to  issue  certificates  of  common  no  par  value  stock 
to  the  offerees,  in  accordance  with  the  provisions  of  this  resolution.^^ 

542.  FIXING  AS  CAPITAL  PARTICULAR  PART  OF  CONSIDERATION 

RECEIVED  FOR  STOCK 

Resolved,  That dollars  of  the  consideration  received 

by  Inc.  for  the  shares  of  stock  without 

par  value,  authorized  to  be  issued  under  this  resolution,  shall  be  considered 
capital. 

543.  DIRECTING  THAT  NO  PAR  STOCK  ISSUED  FROM  TIME  TO 

TIME  SHALL  BE  CAPITAL 

Resolved,  That dollars  of  the  consideration  received 

by Inc.  for  any  of  the  shares  of  its  capital  stock  without 

par  value,  which  it  shall,  from  time  to  time,  issue  shall  be  capital. 


^'^  From  Kemp  v.  Levinger,  162  Va.  685,  174  S.E.  820,  holding-  that  corporation, 
because  of  provisions  in  its  charter,  had  no  authority  to  purchase  its  own  stock  as 
provided  for  above. 

®^  Statutes  in  some  states  provide  that  at  the  time  of  issue  of  stock  for  cash,  or 
within  a  specified  time  after  stock  is  issued  for  property,  the  directors  may,  under 
stated  restrictions,  allocate  part  of  the  consideration  received  to  capital  and  part  to 
surplus.    Consult  the  statutes  in  the  various  states. 
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544.  FIXING  CONSIDERATION  FOR  WHICH  NO  PAR  STOCK  SHALL 

BE  SOLD 

Resolved,  That  in  the  judgment  of  the  Board  of  Directors  of 

Inc.  the  fair  market  value  of  the  shares  of  stock  which 

is  authorized  to  issue  without  par  value  is  

dollars  per  share;  and  the  proper  officers  of  the  Corporation  are  hereby 
authorized  to  issue  and  sell  the  unissued  shares  of  stock  without  par  value 
at  said  price  of  dollars  per  share.^^ 

545.  OFFERING    ADDITIONAL    STOCK    FOR    SALE    TO     STOCK- 

HOLDERS 

Whereas,  in  order  to  obtain  additional  capital  for  the  purpose  of  en- 
larging its  plant  and  providing  the  funds  necessary  to  take  care  of  the 

growth  and  increase  in  its  business,  the  Board  of  Directors  of  

Company  deem  it  advisable  to  sell  a  certain  amount  of  its  un- 
issued capital  stock,  both  preferred  and  common. 

Therefore  Be  It  Resolved,  That  there  be  offered  to  the  present 
holders  of  common  stock  shares  each  of  the  unissued  pre- 
ferred and  common  stock  of  the  Corporation,  each  stockholder  to  be  entitled 
to  subscribe  for  both  preferred  and  common  stock  at  par,  in  an  amount  of 

each  equal  to  per  cent  of  his  present  holdings  of  common 

stock,  all  subscriptions  to  be  on  file  in  the  Company's  office  at  

,  on  or  before  the  close  of  business  on  the  day  of 

,  19 ,  and  to  be  payable  in  full ,  19 ^^ 

546.  AUTHORIZING  ISSUANCE  OF  OPTIONS  TO  STOCKHOLDERS 

TO  PURCHASE  ADDITIONAL  SHARES 

Whereas,  the Commissioner  of  the  State  of 

has,  by  his  Permit  No ,  dated ,  19 , 

authorized  this  Company  to  issue  and  sell  of  its  common 

shares  of  the  par  value  of  dollars  each  (or  "without 


^^  If  part  of  the  no  par  stock  has  already  been  sold,  and  the  directors  choose  to 
sell  the  unissued  no  par  stock  at  a  different  price,  the  resolution  should  commence: 
"Resolved,   That   the  remaining  unsubscribed  and  unissued   shares   of  common    (or 

'preferred')  stock  without  nominal  or  par  value,  of  Inc.,  amounting 

to  shares,  be  sold  for  the  consideration  or  price  of  

dollars  per  share,"  etc. 

In  some  states  the  statute  provides  that  any  or  all  classes  of  stock  may  be  regu- 
lated either  by  (1)  articles  of  Incorporation  or  (2)  the  resolution  or  resolutions  of  the 
board  of  directors,  as  to  such  matters  as  (a)  voting  powers,  (b)  dividends,  (c) 
redemption,  (d)  preferences,  (e)  special  rights,  etc.;  if  such  regulations  are  not  con- 
tained in  the  articles  of  incorporation,  but  instead  are  left  for  action  by  resolution  of 
the  board  of  directors,  the  form  of  such  resolutions  should  be  based,  so  far  as  sub- 
stance is  concerned,  on  the  corresponding  form  of  provision  in  the  articles  of  incor- 
poration. 

«^  From  Bates  v.  Firestone,  20  O.  App.  51,  58;  153  N.E.  144. 
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nominal  or  par  value")  for  cash  at  not  less  than dollars 

per  share;  and 

Whereas,  there  are  now  issued  and  outstanding of  said 

common  shares  of  this  Company  and  this  Board  of  Directors  desires  to 
give  the  holders  of  said  common  shares  the  right  to  subscribe  for  and 

purchase  their  respective  pro  rata  portions  of  said  shares 

on  the  basis  of  one  new  common  share  for  each  common 

shares  held  by  said  stockholders,  respectively: 

Resolved,  That  this  Company  shall  issue  and  sell  on  or  before  the 

day  of ,  19 ,  for  cash,  at  

dollars  per  share, of  its  common  shares  of  the  par  value  of 

dollars  each  (or  ''without  nominal  or  par  value"). 

Resolved,  That  this  Company  shall  issue  to  each  holder  of  common 

shares,  as  appears  of  record  on  the  books  of  the  Company,  on  the 

day  of  ,  19 ,  a  warrant  or  warrants  evidencing  the  right 

of  such  stockholder,  or  his  or  its  assigns,  to  subscribe  for  and  purchase,  on 

or  before  the  day  of  ,   19 ,  at  the  price  of 

dollars  per  share  one  new  common  share   for  each 

common  shares  of  this  Company,  held  by  such  stockholder, 

as  shown  by  the  stock  register  of  this  Company  on  the  day  of 

,19 

Resolved,  That  said  warrants  evidencing  said  right  shall  be  issued  in 
substantially  the  following  form:  

Resolved,  That  the  proper  officers  of  this  Company  are  hereby  author- 
ized and  directed  to  cause  to  be  prepared  and  to  execute,  on  behalf  of  and 
in  the  name  of  the  Company,  and  under  its  corporate  seal,  and  to  deliver, 
warrants  in  said  form.^^ 

547.    AUTHORIZING  PURCHASE  FROM  STOCKHOLDERS   OF  PER- 
CENTAGE    OF      CAPITAL     STOCK     AND      RETIREMENT 
THEREOF  UPON  DELIVERY,  AND  DIRECTING  OFFI- 
CERS TO   ISSUE  NEW  CERTIFICATES  TO   STOCK- 
HOLDERS FOR  REMAINDER  OF  STOCK  OWNED 

Whereas,  the  owners  and  holders  of  all  the  common  capital  stock  of 
this  Corporation  have  duly  consented  in  writing  that  the  Corporation  may 
purchase  and  retire  two  thousand  (2,000)  shares  of  its  said  capital  stock 
at  a  price  of  not  to  exceed  One  Hundred  Sixty  Dollars  ($160)  per  share, 
and  each  of  said  owners  and  holders  has  agreed  to  assign,  transfer  and 


^^  Statutes  in  some  states  provide  that  corporations  shall  have  power  to  create 
optional  rights  to  purchase  or  subscribe  to  stock  at  such  price  and  in  such  manner  and 
at  such  time  or  times  as  shall  be  expressed  in  the  articles  of  incorporation  or  in  a 
resolution  of  the  board  of  directors. 

"Stock  rights"  are  those  a  stockholder  has  to  participate  proportionately  to  his 
holdings,  as  an  incident  to  his  holdings,  in  an  issue  of  new  stock.  These  rights  arc 
generally  evidenced  by   "warrants,"   which,   however,  are  to  be  distinguished  from 
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convey  to  the  Corporation  two-fifths  of  his  or  her  holding  of  said  stock, 
upon  receipt  of  said  purchase  price  of  One  Hundred  Sixty  Dollars  ($160) 
per  share;  and 

Whereas,  the  Corporation  can  legally  make  such  purchase  of  two 
thousand  shares  of  its  said  stock  from  its  excess  current  assets  and  it  is 
for  the  best  interests  of  the  Corporation  that  such  purchase  and  retirement 
be  made  at  this  time ; 

Now  Therefore  Be  It  Resolved,  That  this  Corporation  purchase 
from  each  of  its  stockholders,  at  the  price  of  One  Hundred  Sixty  Dollars 
($160)  per  share,  two-fifths  of  the  common  capital  stock  of  this  Corpora- 
tion owned  by  each  of  its  said  stockholders,  constituting  a  total  of  two 
thousand  (2,000)  shares,  and  that  said  stock  be  retired  upon  the  delivery 
thereof. 

Further  Resolved,  That  the  proper  officers  of  the  Corporation  be  and 
they  are  hereby  authorized,  directed  and  empowered  to  effect  such  pur- 
chase from  each  of  said  stockholders  at  the  price  aforesaid,  to  pay  therefor, 
upon  delivery  of  the  said  stock,  and  to  issue  to  each  stockholder  a  new 
certificate  or  certificates  for  the  remainder  of  the  stock  still  owned  by 
him  or  her.^^ 

548.    AUTHORIZING  OPTION  TO   PRESIDENT  OF   CORPORATION 
TO  PURCHASE  ITS  STOCK 

Resolved,  That be  and  he  is  hereby  given  an  option 

to  acquire  up  to  shares  of  the  unissued  capital  stock  of 

Company  to  be  acquired  by  this  Company  by  purchase 

in  the  open  market  for  such  price  and  on  such  terms  as  to  the  Board  may 

seem  expedient,  and  to  be  sold  and  delivered  to against 

payment  therefor  at  the  sum  of dollars  per  share,  at  any 

time  up  to  and  including  ,  19 ,  provided,  however,  that 

if shall  resign  as  President  of Com- 
pany before  the  exercise  of  this  option,  the  option  thereupon  shall  become 
null  and  void.^^ 


"stock  purchase  warrants,"  issued  as  a  part,  attached, or  unattached,  of  an  issue  of 
corporate  securities,  such  as  stock,  bonds  or  debentures.  See  19  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sees.  8976,  8977  and  Supplement. 

A  "right"  is  almost  identical  to  a  stock  dividend,  insofar  as  the  relation  between 
the  corporation  and  the  shareholder  is  concerned,  the  only  obvious  distinction  being 
that  in  the  "right,"  the  distribution  of  shares  can  be  obtained  only  by  investing  an 
additional  sum.   4  So.  Cal.  L.  Rev.  269,  280. 

Delaware  seems  to  be  the  only  state  which  has  a  statute  dealing  with  stock  pur- 
chase warrants  and  rights.    See  Sess.  Laws  1929,  Ch.  135,  page  ZIT, 

89  From  Upham  v.  Com.  Int.  Rev.,  4  T.C.  1120,  1123. 

9°  Construed  in  Rossheim  v.  Com.  Int.  Rev.,  131  B.T.A.  857. 

Statutes  in  some  states  provide  that  corporations  shall  have  power  to  create 
optional  rights  to  purchase  or  subscribe  to  stock  at  such  price  and  in  such  manner  and 
at  such  time  or  times  as  shall  be  expressed  in  the  articles  of  incorporation  or  in  a 
resolution  of  the  board  of  directors. 
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549.  AUTHORIZING  OPTION  TO  PROMOTER  TO  PURCHASE  STOCK 

Resolved,  That  in  consideration  of  the  services  o£ , 

in  the  doing  of  the  various  things  incident  to  the  formation  of  „ 

Inc.,  this  Corporation  hereby  grants  to  the 

option  to  purchase  for  cash  shares  of  its  no  par  common 

stock,  or  any  part  thereof,  on  or  before ,  19 , 

shares  of  said  stock,  or  any  part  thereof,  on  or  before  , 

19 ,  at  the  price  of dollars  per  share.^^ 

550.  AUTHORIZING  DEDUCTION   OF   DEBTS   OF   STOCKHOLDER 

Resolved,  That  a  cash  dividend  of per  cent  be  and  the 

same  is  hereby  declared  out  of  the  surplus  earnings  of  this  Company  upon 

its  outstanding  capital  stock,  payable ,  19 ,  to  stockholders 

registered  on  the  books  of  this  Company  at  o'clock  noon, 

on  ,  19 

Resolved,  That  the  proper  officers  of  the  Company  be,  and  they  are, 
hereby  authorized  and  directed  to  pay  said  dividend  on  said  date,  provided, 
however,  that  as  to  any  stockholder  who  is,  on  the  date  of  distribution 
herein  provided,  indebted  to  the  Corporation,  said  stockholder  shall  be  cred- 
ited on  the  books  of  the  Corporation  upon  said  account  and  the  residue,  if 
any,  be  paid  to  said  stockholder .^2 

551.  AUTHORIZING  PARTICULAR  PURCHASE   BY   CORPORATION 

OF  ITS  NEW  STOCK 

Resolved,  That  this  Company  purchase  its  shares  of  stock  now  stand- 
ing in  the  name  of on  the  books  of  this  Company  at  the 

book  value  thereof,  as  shown  on  the  Treasurer's  report  submitted  to  this 
meeting  and  accepted  and  approved.^^ 


®^  In  the  case  of  options  on  stock  given  to  promoters,  it  is  advisable  that  the  option 
be  disclosed  in  the  articles  of  incorporation  and  in  the  circulars  or  advertisement  of 
securities  issued  to  the  public  and  passed  upon  by  the  corporation  commissioners  in 
issuing  permits.    See  Ballantine,  Corporation  Law  and  Practice,  Sec.  302. 

«2  From  Selly  v.  Fleming  Coal  Co.,  180  A.  326  (Del.). 

^3  From  Charles  R.  Hedden  Co.  v.  Dozier,  99  N.J.  Eq.  543,  133  A.  857. 

As  to  power  of  corporation  to  take  and  hold  its  own  stock  and  statutory  prohibi- 
tions and  restrictions,  see  6  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  2845-2861. 
Effect  of  purchase  as  a  reduction  of  capital  stock,  see  Sec.  2860. 

The  majority  rule  is  that  purchase  or  acquisition  of  its  own  stock  by  a  corporation 
is  not  in  itself  a  reduction  of  the  capital  stock.  See  11  Fletcher  Cyc.  Corps.  (Perm. 
Ed.),  Sec.  5148. 

Unless  otherwise  provided,  stock  acquired  by  the  corporation  issuing  it  is  not 
thereby  extinguished  or  cancelled.   See  6  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  2859. 

Agreement  by  corporation  to  repurchase  its  own  stock  may  be  enforced  against 
it,  provided  the  rights  of  creditors  and  stockholders  are  not  thereby  affected  and  the 
company  is  solvent.  But  sec  Brown  Plastering  Co.  v.  Gottschalk,  261  111.  App.  147, 
where  agreement  held  valid,  although  corporation  was  insolvent  at  time  of  making  the 
above  contract. 
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552.  AUTHORIZING    PURCHASE     OF    CORPORATION    STOCK    IN 

NAME   OF  TRUSTEE  AND   RETIREMENT  THEREOF 

Whereas, holds  in  his  name  as  Trustee 

shares  of  the  common  capital  stock  of  this  Company  and  has  offered  to 
sell  same  to  the  Company  for dollars  per  share  on  con- 
dition that  the  same  will  be  retired  and  cancelled: 

Therefore  Be  It  Resolved,  By  the  Board  of  Directors,  that  the 

proposition  of  to  sell  said  shares  of 

stock  be  and  the  same  is  hereby  accepted  on  the  terms  proposed  by  him 
and  said  stock  shall  not  be  transferred  or  reissued  without  the  consent  of 
the  stockholders. 

Be  It  Resolved,  That  a  recommendation  is  hereby  made  to  the  stock- 
holders that  the  capital  stock  be  reduced  so  as  to  authorize  the  retirement  of 
said  stock.^* 

553.  DIRECTING    PURCHASE    BY    CORPORATION    OF    ITS    OWN 

STOCK  FOR  SALE  TO  EMPLOYEES 

Resolved,  That  the  President  and  Secretary  of  this  Corporation  are 

hereby  authorized  and  directed  to  purchase  not  to  exceed  

shares  of  the  common  stock  of  this  Corporation  at  not  to  exceed 

dollars  per  share,  for  the  purpose  of  selling  such  stock  to  the 

employees  of  this  Corporation. 

554.  PROHIBITING   PURCHASE   BY    CORPORATION    OF   ITS    OWN 
STOCK    EXCEPT    WITH    CONSENT    OF    FIXED    PROPOR- 
TION OF  STOCKHOLDERS 

Resolved,  That  the  Company  shall  be  prohibited  ( except  for  retirement 
and  for  the  purpose  of  decreasing  the  capital  stock  as  authorized  by  law) 
from  buying,  selling,  or  otherwise  dealing  in  shares  of  its  own  stock,  or 
from  selling  the  shares  of  stock  of  any  Corporation,  domestic  or  foreign, 
which  shares  may,  from  time  to  time,  become  the  property  of  the  Company, 
and  for  which  the  stock  of  the  Company  has  been  issued,  except  upon  the 
consent   in   writing   of    stockholders   of   the   Company   owning   at   least 

of  the  voting  rights  of  the  capital  stock,  or  except  upon  the 

vote  of  stockholders  of  record  owning  not  less  than of  the 

voting  rights  of  the  capital  stock  of  the  Company,  present  or  represented 
at  an  annual  meeting  of  the  stockholders,  or  at  a  special  meeting  of  the 
stockholders  duly  called  for  the  purpose.^^ 

555.  CALLING  SPECIAL  MEETING  OF  STOCKHOLDERS 
Whereas, ;  and 

Whereas,  it  is  deemed  advisable  by  this  Board  that : 

^^From  Uffelman  v.  Boillin,  19  Tenn.  App.  1,  82  S.W.(2)   545. 
®^  From  Borg  v.  International  Silver  Co.,  11  F.(2)  143. 
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Resolved,  That  a  special  meeting  of  the  stockholders  of  this  Corpora- 
tion is  hereby  called  to  meet  at ,  on  the day  of 

,  at o'clock  A.M.  (or  "p.m.^'),  for  the  purpose 

of  considering  and  acting  upon  the  proposed ,  and  that 

the  Secretary  be  hereby  authorized  and  instructed  to  send  out  notices  of 
said  meeting  as  required  by  law  and  by  the  By-laws  of  this  Corporation.^^ 

556.  AUTHORIZING  PARTICULAR  PERSON  TO  VOTE  SHARES  OF 

STOCK  OWNED  BY  CORPORATION 

Resolved,  That  Mr of ,  is  hereby 

authorized  to  act  as  the  representative  of  this  Corporation  at  the  meeting 

of  the  stockholders  of  Inc.,  at  ,  on 

the  day  of  ,  19 ,  and  to  vote  at  such  meeting 

the  shares  of  stock  in  said Inc.,  owned  by  this  Com- 

pany.^"^ 

557.  FIXING    RECORD    DATE    FOR   DETERMINATION    OF    STOCK- 

HOLDERS ENTITLED  TO  NOTICE,  VOTE,  ETC. 

Resolved,  That days  preceding  the  date  of  any  meeting 

of  stockholders  is  hereby  fixed  as  a  record  date  for  the  determination  of  the 
shareholders  entitled  to  notice  of,  and  to  vote  at,  any  meeting  of  stock- 
holders, and  in  such  case  no  stockholders,  except  those  who  are  stock- 
holders of  record  on  such  date,  shall  be  entitled  to  notice  of,  or  to  vote  at, 
such  meeting,  notwithstanding  any  transfer  of  any  stock  on  the  books  of 
this  Corporation  or  otherwise  after  such  record  date.^^ 

558.  APPRAISING  VALUE  OF  STOCK  TAKEN  OVER  PURSUANT  TO 

CONTRACT  BETWEEN  STOCKHOLDERS 

Resolved,  That  the  stock  of  Mr be  appraised  and 

redeemed  in  accordance  with  the  agreement  signed  by  all  of  the  holders  of 

the  common  stock  of  said  Corporation,  dated  ,  19 ,  on 

account  of  his  incompetency  in  overbuying  and  otherwise  mismanaging 
departments  under  his  control,  and  because  he,  by  reason  of  his  personal 
conduct,  has  ceased  to  be  a  desirable  associate. 

Resolved,  That  the  common  stock  of  Corporation, 

held  by  Mr be  appraised  at  $ cash  per 

share,  which  is  the  gross  value  of  the  stock,  as  shown  by  the  books  of  the 
Corporation,  and  that  said  stock  be  redeemed  and  purchased  at  that  price.^^ 


®®  In  the  absence  of  express  provision  in  the  charter  or  by-laws,  meetings  may  be 
called  by  the  directors  whenever  they  deem  it  necessary  to  do  so.  In  some  states,  by 
statute,  whenever  for  any  reason  a  legal  meeting  of  the  stockholders  cannot  be  other- 
wise called,  three  or  more  stockholders,  having  voting  power,  may  call  such  meeting. 

^'^  Expressly  authorized  by  statute  in  some  states. 

^^  Expressly  authorized  by  statute  in  some  states,  where  by-laws  permit. 

^^  From  Boggs  v.  Boggs  &  Buhl,  217  Pa.  10,  66  A.  105,  where  a  bill  for  specific 
performance  was  upheld  based  upon  such  appraisal. 
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559.  EXTENDING  TIME  TO   DEPOSIT  STOCK 

Whereas,  approximately  two-thirds  of  the  preferred  stockholders  of 

Company  have  assented  to  the  plan  submitted  by  this 

Committee,  dated ,  19 ,  and  only  about  one-eighth  of  the 

common  stockholders  have  not  assented  thereto: 

Resolved,  That  the  time  for  receiving  assents  to  the  aforesaid  plan  be 
extended  until  p.m ,  19 

560.  AUTHORIZING  DISTRIBUTION   OF  STOCK   RECEIVED   UPON 

SALE  OF  ASSETS 

Resolved,  That  a  dividend  of  the ( )  shares  of 

the Company's  stock,  received  as  the  purchase  price  for 

this  Company's  real  and  personal  property,  be  and  it  is  hereby  declared: 

that  the  same  be  paid  on  the  basis  of ( )  shares  of 

said Company's  stock  for  every ( ) 

shares  of  this  Company's  stock;  and  that  said  dividend  be  paid  by  the 
Secretary  to  the  stockholders  of  this  Company  pro  rata,  according  to  their 
holdings,  as  shown  by  the  books  of  the  Company,  upon  delivery  by  said 
stockholders  to  the  Secretary  of  this  Company  for  cancellation  of  all  their 
certificates  of  stock  in  the Company,  properly  indorsed.^^^ 

561.  AUTHORIZING  CHANGE  OF  PAR  VALUE  STOCK  TO  NO  PAR 
VALUE  AND   OUTLINING  TERMS  AND   CONDITIONS   OF 

SUBSCRIPTION  OFFER 

Resolved,  That  the  1,500  shares  of  common  capital  stock  of  this  Cor- 
poration of  the  par  value  of  $100  each  be  changed  into  common  stock 
without  par  value,  and  that  the  capital  stock  of  the  Corporation  be  increased 
to  30,000  shares  of  common  stock  of  no  par  value. 

Resolved,  That  10,000  shares  of  the  newly  authorized  capital  of  no  par 
value  be  offered  the  stockholders  of  record  for  their  subscription  at  a  price 
of  $1  per  share,  each  such  stockholder  to  be  entitled  to  subscribe  for  an 
amount  thereof  equal  to  7%  shares  for  each  share  of  stock  then  held  by 
him,  said  subscriptions  to  be  paid  in  cash  for  the  amount  subscribed  as 

follows:  30%   on  or  before ,   19 ,  30%   on  or  before 

,  19 ,  20%  on  or  before ,  19 ,  and  the 

balance  on  or  before ,  19. 

Further  Resolved,  That  in  the  event  any  stockholder  of  record  shall 
fail  to  subscribe  for  the  whole  or  any  part  of  his  proportionate  share  on 

or  before ,  19. ,  the  Board  of  Directors  shall  have  power 

and  authority  to  dispose  of  the  same  to  other  stockholders  for  cash  at  a 
price  to  be  determined  by  them,  but  for  not  less  than  $1  per  share;  and 


From  Kimball  v.  Success  Mining  Co.,  38  Utah  7S,  110  P.  872. 
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that  each  stockholder  be  given  a  reasonable  opportunity  to  subscribe  for 
his  proportionate  share. 

Further  Resolved,  That  any  unissued  shares  of  capital  stock,  without 
par  value,  may  be  issued  and  sold  by  the  Company  in  such  manner  and  for 
such  consideration  as,  from  time  to  time,  may  be  fixed  by  the  Board  of 
Directors  at  not  less  than  $1  per  share.^^^ 

562.  AUTHORIZING  TRANSFER  OF  STOCK  ON  DEATH  OF  STOCK- 

HOLDER 

Resolved,  That  each  of  the  stockholders  endorse  and  deliver  to  the 

Company  the  Certificate  of  Stock  owned  by  him,  and 

that  in  case  of  the  death  of  any  stockholder  the Com- 
pany be  and  it  is  hereby  authorized  and  directed  to  transfer  said  Certificate 
of  Stock  to  the  son  of  the  deceased  person  if  in  the  opinion  of  the  Board 

of  Directors  of  said Company,  the  said  son  is  qualified 

and  capable  of  assuming  the  vacancy  created  by  the  decease  of  the  father, 
and  if  said  deceased  stockholder  leaves  no  surviving  son,  or  if  the  said 

son,  in  the  opinion  of  the  Board  of  Directors  of  the  

Company  be  not  qualified  and  capable  of  assuming  said  vacancy,  then  the 

Company  be  and  it  is  hereby  authorized  and  directed 

to  sell  the  said  Certificate  of  Stock,  and  the  shares  represented  thereby,  at 
the  best  price  obtainable  to  a  person  qualified  and  capable  of  assuming  said 
vacancy,  delivering  the  money  so  received  from  such  sale  to  the  surviving 
wife  of  said  deceased  stockholder,  or  if  he  leaves  no  surviving  wife,  to  his 
heirs  at  law.^^^ 

563.  FIXING  PREFERENCES  OF  NEW  SERIES  OF  PREFERRED 

STOCK 

Whereas,  under  Section of  Article of  the  Articles 

of  Incorporation  of  Inc.,  authority  is  given  to  issue 

preferred  stock  in  series,  with  such  designations,  preferences  and  relative 
participating,  optional,  or  other  rights  and  qualifications,  limitations  or 
restrictions  as  may  be  fixed  by  the  Board  of  Directors ;  and 

Whereas,  the  Directors  deem  it  advisable  to  issue  a  new  series  of  the 
preferred  stock  at  this  time  and  have  determined  to  give  the  new  series, 

to  be  denominated  series ,  the  attributes  set  forth  in  the  following 

resolution : 


^°^  Statutes  in  most  states  require  that  consideration  for  no  par  stock  must  be 
fixed  either  in  the  articles  of  incorporation  or  by  resolution  of  the  directors  or  stock- 
holders. As  to  recent  statutory  provisions,  pertaining  to  no  par  stock,  see  Ga.  Sess. 
Laws,  1937-1938,  pages  225,  227;  N.D.  Sess.  Laws,  1943,  Ch.  104;  Ohio  Sess.  Laws, 
1939,  page  188;  Wyo.  Sess.  Laws,  1939,  Ch.  62,  Sec.  17.  And  see  the  new  corporation 
codes  in  Kansas,  Missouri  and  Nebraska. 

As  to  problems  of  no  par  stock,  see  Corporate  Finance  Policy,  by  Guthmann  and 
Dougall,  pages  92-96. 

'^^'From  Oakland  Scavenger  Co.  v.  Gandi,  51  Cal.  App.(2)   143;  124  P.(2)  143, 


340  CORPORATE  RESOLUTIONS 

Resolved,  That  Inc.,  issue  at  once  

shares  of  series preferred  stock.  The  holders  of  series 

preferred  stock  shall  be  entitled  to  receive,  when  and  as  declared,  out  of 
the  surplus  or  net  profits  of  the  Corporation,  dividends  at  the  rate  of 

per  cent  per  annum,  payable  as  the  Board  of  Directors  may 

determine,  before  any  dividends  shall  be  set  apart  for  or  paid  upon  the 
common  stock.  The  dividends  on  the  said  stock  shall  not  be  cumulative. 
Upon  any  dissolution,  liquidation,  merger  or  consolidation  of  the  Corpora- 
tion (whether  voluntary  or  involuntary  and  whether  or  not  the  Company 
shall  have  a  surplus  or  earnings  available  for  dividends)  or  upon  any  dis- 
tribution of  capital,  or  in  the  event  of  its  insolvency,  there  shall  be  paid  to 
the  holders  of  the  preferred  stock  $100  per  share  and  the  amount  of  all 
unpaid  accrued  dividends  thereon,  before  any  sum  shall  be  paid  to  or  any 
assets  distributed  among  the  holders  of  the  common  stock ;  and  after  such 
payment  to  the  holders  of  the  preferred  stock,  all  remaining  assets  and 
funds  of  the  Company  shall  be  paid  to  the  holders  of  the  common  stock, 
according  to  their  respective  shares.  The  Corporation  may,  however,  de- 
clare and  pay  dividends  upon  any  class  or  classes  of  stock  without  being 
required  to  accumulate  any  reserve  or  otherwise  provide  in  advance  for  any 
such  payment  to  the  holders  of  preferred  stock. 

564.   AUTHORIZING  REDUCTION   OF  VALUE   OF   NO  PAR  STOCK 
WITHOUT  REDUCING  NUMBER  OF  SHARES 

Resolved,  that  the  capital  of  this  Corporation,  represented  by  its  out- 
standing shares  of  common  stock.  Class  B,  without  nominal  or  par  value, 
be  reduced  from  $7,113,654.76  to  $5,055,277.50,  without  decreasing  the 
number  of  outstanding  shares  of  said  common  stock.  Class  B. 

Further  Resolved,  That  a  special  meeting  of  the  stockholders  of  this 
Corporation,  entitled  to  vote  on  the  aforesaid  matter,  be  called  to  convene 

at  its  principal  office,  ,  Wilmington,  Del.,  on  

,  19 ,  at  11  o'clock  A.M.,  to  take  action  on  the  matter  set  forth 

in  the  foregoing  resolution. 

Resolved  Further,  That  and  

be  and  they  are  hereby  appointed  judges  to  conduct  a  vote  by  ballot  for  and 
against  such  reduction  at  said  special  meeting  of  the  stockholders  of  this 
Corporation. 

Resolved  Further,  That  the  proper  officers  of  this  Corporation  be 
and  they  are  hereby  authorized  and  directed  to  file  with  the  Securities 
Exchange  Commission  a  declaration  with  respect  to  such  reduction  under 
the  provisions  of  Section  7  of  the  Public  Utility  Holding  Co.  Act  of  1935, 
and  to  take  any  and  all  other  action  necessary  or  desirable,  including  the 
filing  of  necessary  amendments  to  such  declaration,  in  order  to  have  the 
declaration  become  effective. 

Resolved  Further,  That,  subject  to  the  aforesaid  reduction  of  capital 
being  authorized  by  a  majority  of  the  shares  entitled  to  vote  at  the  afore- 
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said  special  meeting  of  the  stockholders,  and  subject  to  all  necessary 
approvals  and  consents  of  the  Securities  and  Exchange  Commission  being 
secured  to  such  reduction,  the  proper  officers  of  this  Corporation  be  and 
they  are  hereby  authorized  and  directed  to  execute,  acknowledge,  file,  record 
and  publish  the  necessary  Certificate  of  Reduction  of  Capital,  in  accord- 
ance with  requirements  of  the  General  Corporation  Law  of  the  State  of 
Delaware. 


565.   APPROVING  PLAN   FOR   REFINANCING  PREFERRED   STOCK 

Resolved,  That  the  proposed  plan,  outlined  by  the  Chairman  at  this 
meeting  for  refinancing  the  S}i%  Preferred  Stock  of  this  Corporation, 
the  said  plan  including: — 

L  An  offer  to  the  present  Preferred  Stockholders  to  exchange  their 
stock  during  a  limited  period  of  time  on  a  share  for  share  basis  for  a  new 
4}i%  Preferred  Stock  up  to  25,000  shares  of  the  latter; 

2.  The  sale  to  the  Company,  the  owner  of  all  the 

Common  Stock  of  this  Corporation,  of  any  shares  of  new  4^  %  Preferred 
Stock  not  distributed  in  exchange  at  $110  per  share; 

3.  Redemption  of  the  balance  of  18,500  shares  of  present  Preferred 
Stock  in  the  hands  of  the  public,  plus  such  shares  as  shall  not  be  exchanged. 

4.  The  retirement  of  500  shares  of  present  Preferred  Stock  held  in 
the  treasury  of  the  Corporation; 

5.  The  receipt  of  a  cash  contribution   from  the  

Company,  in  the  estimated  amount  of  $2,140,000,  to  be  used  in  the  redemp- 
tion of  the  present  Preferred  Stock  and  to  provide  for  the  costs  incidental 
to  the  redemption  and  exchange ; 

6.  Making  certain  entries  upon  the  books  of  account  of  the  corporation 
in  connection  with  the  above  matters; 

7.  Changing  the  voting  and  other  rights  of  the  Common  Stock  of  the 
Corporation ; 

be  and  the  same  is  hereby  approved  in  substantially  the  form  outlined, 
and  that,  subject  to  the  securing  of  any  necessary  approval  of  said 
plan  or  any  portions  thereof,  by  the  Stockholders  of  the  Corporation, 
the  Securities  and  Exchange  Commission  and  the  Pennsylvania  Public 
Utility  Commission,  within  their  respective  jurisdictions,  the  proper  offi- 
cers of  the  Corporation  be  and  they  are  hereby  authorized  and  directed 
to  take  any  and  all  necessary  or  desirable  action  to  carry  out  the  said  plan. 

Resolved  Further,  That  the  proper  officers  of  the  Corporation  be  and 
they  hereby  are  authorized  and  directed  to  execute  and  file,  in  the  name 
and  on  behalf  of  the  Corporation,  with  the  Securities  and  Exchange  Com- 
mission, alone  or  in  conjunction  with  the Comj^any,  such 

documents  as  may  be  required  by  the  provisions  of  the  Public  Utility 
Holding  Company  Act  of  1935,  in  order  that  the  Corporation  may  be  in  a 
position  to  carry  out  the  plan  for  refinancing  the  preferred  stock  of  the 
Corporation,  as  approved  by  the  preceding  resolution,  and  to  take  any  and 


342  CORPORATE  RESOLUTIONS 

all  other  action  necessary  or  desirable  in  order  to  secure  the  necessary 
authorizations  from  said  Commission. 

Resolved  Further,  That  the  proper  officers  of  the  Corporation  be  and 
they  hereby  are  authorized  and  directed  to  execute  and  file,  in  the  name 
and  on  behalf  of  the  Corporation,  with  the  Pennsylvania  Public  Utility 
Commission  securities  certificates  for  registration  of  the  proposed  new 
434%  Preferred  Stock  of  the  Corporation  to  be  issued  in  exchange  for  its 
outstanding  5}i%  Preferred  Stock,  and  with  respect  to  the  change  of 
voting  and  certain  other  rights  of  its  Common  Stock,  and  to  take  any  and 
all  other  action  necessary  or  desirable,  including  the  filing  of  any  necessary 
amendments  to  such  Certificates,  in  order  to  secure  the  Notices  of  Registra- 
tion of  such  Certificates  by  the  Pennsylvania  Public  Utility  Commission. 

566.   AUTHORIZING  OFFICERS  TO  DELIVER  STOCK  AND  PROMIS- 
SORY NOTE  FOR  CASH 

Resolved,  That  the  proper  officers  of  this  Company  be  and  they  are 
hereby  authorized  and  directed,  subject  to  all  necessary  approvals  of  gov- 
ernmental agencies  or  bodies,  to  execute,  issue,  sell  and  deliver  to  the 

Company,  at  par,   12,000   shares  of  this   Company's 

common  capital  stock,  par  value  $50  per  share  and  a  4%  5-year  promissory 
note  of  this  Company,  in  the  principal  amount  of  $600,000,  in  considera- 
tion of  the  payment  by  the Company  to  this  Company 

of  $1,200,000  in  cash. 

Resolved  Further,  That  the  form  of  promissory  note  to  be  executed 
and  delivered  by  the  proper  officers  of  this  Company,  as  aforesaid,  shall  be 
substantially  as  follows: 

& Gas  Co. 

Incorporated  Under  the  Laws  of  the  State  of  Pennsylvania 
4%  Promissory  Note  Due  ,  19 

$600,000  , 

For  value  received, Gas  Co.  (hereinafter  called  the 

Company)  hereby  promises  to  pay  to  the Company,  or 

order,  on ,  19 ,  at  the  office  of  the 

Company, Street,  Philadelphia,  Pa.,  the  principal  sum 

of  Six  Hundred  Thousand  Dollars  ($600,000)  in  such  coin  or  currency  of 
the  United  States  of  America  as  at  the  time  of  payment  shall  be  legal 
tender  for  the  payment  of  public  and  private  debts,  and  to'pay  interest  on 
said  principal  sum  at  said  office  from  the  date  hereof  in  like  coin  or  cur- 
rency at  the  rate  of  four  per  cent  (4%)  per  annum  until  paid,  semi- 
annually on  and  in  each  year.    Both  such 

principal  and  interest  are  payable,  less  a  deduction  for  any  taxes,  assess- 
ments or  governmental  charges  assessed  against  this  Note  or  the  interest 
hereon,  or  any  owner  or  holder  hereof,  which  the  Company  is  or  may  be 
required  to  pay,  collect  or  withhold  under  any  present  or  future  law  of 
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the  United  States  of  America,  of  any  State  and/or  of  any  county,  munci- 
pality,  taxing  authority  or  political  subdivision  thereof. 

This  note  may  be  prepaid  in  whole  or  in  part  at  the  option  of  the  Com- 
pany at Street,  Philadelphia,  Pa.,  at  any  time,  or  from 

time  to  time  after  the  date  hereof,  together  with  accrued  interest  on  the 
principal  amount  prepaid  at  said  rate  of  four  per  cent  (4%)  per  annum  to 
the  date  of  prepayment. 

The  Company  covenants  that  upon  any  consolidation  of  the  Company 
with,  or  merger  of  the  Company  into,  any  other  Corporation,  or  any  con- 
veyance, transfer  or  lease,  of  all  or  substantially  all  of  the  property  of  the 
Company  as  an  entirety  to  any  other  Corporation,  the  obligations  of  the 
Company  under  this  Note  shall  be  expressly  assumed  by  the  successor 
corporation. 

This  Note  shall  become  and  be  due  and  payable  upon  demand  of  the 
holder  hereof  upon  the  occurrence  of  any  one  or  more  of  the  following 
events,  viz. : 

(1)  Default  in  the  payment  of  the  principal  of  this  Note  when  the  same 
shall  become  due  and  payable,  whether  at  maturity,  as  herein  expressed, 
or  at  a  date  specified  for  prepayment,  or  by  acceleration  of  maturity,  or 
otherwise;  or 

(2)  Default  continued  for  sixty  days  in  the  payment  of  any  interest 
upon  this  Note;  or 

(3)  Default  in  the  payment  of  principal  or  interest  on  any  bonds,  de- 
bentures, notes  or  other  obligations  of,  or  assumed  by  the  Company,  pro- 
vided such  default  shall  continue  unremedied  for  a  period  sufficient  to 
permit  the  acceleration  of  the  maturity  of  such  bonds,  debentures,  notes  or 
other  obligations  under  the  terms  of  the  instrument,  evidencing  or  securing 
the  same;  or 

(4)  By  decree  of  a  court  of  competent  jurisdiction  the  Company  shall 
be  adjudicated  a  bankrupt  or  insolvent,  or  an  order  shall  be  made  for  the 
winding  up  or  liquidation  of  the  affairs  of  the  Company,  or  approving  a 
petition  seeking  reorganization  or  readjustment  or  other  similar  relief  of 
the  Company  under  the  Federal  Bankruptcy  Laws  or  other  law  or  statute 
of  the  United  States  of  America,  or  of  the  State  of  incorporation  of  the 
Company,  or  of  any  other  State,  or,  by  order  of  such  Court,  a  trustee  or 
liquidator  or  a  receiver  shall  be  appointed  of  the  Company  or  of  all  or 
substantially  all  of  the  property  of  the  Company  and  any  such  decree  or 
order  shall  have  continued  unstayed  on  appeal  or  otherwise  and  in  effect 
for  a  period  of  sixty  days ;  or 

(5)  The  Company  shall  file  a  petition  in  voluntary  bankruptcy,  or  shall 
consent  to  the  filing  of  any  such  petition,  or  shall  make  an  assignment  for 
the  benefit  of  creditors  or  shall  consent  to  the  appointment  of  a  trustee 
or  liquidator  or  receiver  of  the  Company,  or  of  all  or  any  part  of  its 
property,  or  shall  file  a  petition  or  answer  or  consent  seeking  reorganization 
or  readjustment  or  other  similar  relief  under  the  federal  bankruptcy  laws 
or  other  law  or  statute  of  the  United  States  of  America  or  anv  State 
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thereof,  or  shall  consent  to  the  filing  of  any  such  petition  or  shall  file  a 
petition  to  take  advantage  of  any  debtor's  act ;  or 

(6)  Default  continued  for  sixty  days  after  written  notice  shall  have 
been  given  by  the  holder  to  the  Company  or  its  successor  in  the  due  ob- 
servance or  performance  of  any  other  covenant  expressed  in  this  Note. 

No  course  of  dealing  between  the  Company  and  the  holder  hereof  nor 
any  delay  on  the  part  of  the  holder  hereof,  in  exercising  any  rights  here- 
under, shall  operate  as  a  waiver  of  any  rights  of  any  holder  hereof. 

No  recourse  shall  be  had  for  the  payment  of  the  principal  or  interest  on 
this  Note  against  any  incorporator  or  any  past,  present  or  future  sub- 
scriber to  the  capital  stock,  stockholder,  officer  or  director  of  the  Company 
or  of  any  predecessor  or  successor  corporation,  as  such,  either  directly  or 
through  the  Company  or  any  predecessor  or  successor  corporation,  under 
any  rule  of  law,  statute  or  constitution  or  by  the  enforcement  of  any  assess- 
ment or  otherwise,  all  such  liability  of  incorporators,  subscribers,  stock- 
holders, ofiicers  and  directors  being  released  by  the  holder  or  owner  hereof 
by  the  acceptance  of  this  Note. 

In  Witness  Whereof, Gas  Company  has  caused 

this  Note  to  be  signed  by  its  President  or  a  Vice  President,  in  its  corporate 
name  and  under  its  corporate  seal,  duly  attested  by  its  Secretary  or  an 

Aissistant  Secretary,  as  of ,  19 

&  Gas  Co., 

By : ,  Pres. 

Attest: 


Secretary 

Resolved  Further,  That  the  action  of  the  officers  of  this  Company, 
in  filing  with  the  Securities  and  Exchange  Commission  a  joint  appUcation 
and  declaration  with  the Company  on  Form  U-1,  pur- 
suant to  the  provisions  of  the  Public  Utility  Holding  Company  Act  of 
1935,  in  respect  of  12,000  shares  of  common  capital  stock,  par  value  $50 
per  share,  and  the  4%  5-year  promissory  note  in  the  principal  amount  of 
$600,000  to  be  issued  and  sold  by  this  Company  and  purchased  and  ac- 
quired by  the Company  be  and  it  hereby  is  approved, 

ratified  and  confirmed,  and  the  proper  ofiicers  of  this  Company  be  and  they 
hereby  are  authorized  to  take  any  other  action  necessary  or  desirable  with 
respect  to  said  joint  application  and  declaration,  including  the  filing  of  any 
necessary  amendment  or  amendments  thereto. 

567.   AUTHORIZING    OFFICERS    TO    ISSUE    AND    DELIVER,    UPON 

AMENDMENT    OF    CERTIFICATE    OF    INCORPORATION, 

CERTIFICATES  OF  CUMULATIVE  PRIOR  PREFERRED 

STOCK    IN    EXCHANGE    FOR    CANCELLATION    OF 

CONVERTIBLE  PREFERRED  STOCK 

Resolved,  That  upon  the  Amendment  to  the  Certificate  of  Incorpora- 
tion of  this  Corporation,  as  approved  at  the  meeting  of  the  stockholders  of 
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this  Corporation,  held ,  19.. ,  becoming  effective,  the  proper 

officers  of  this  Corporation  be  and  they  hereby  are  authorized,  empowered 
and  directed  to  issue  and  dehver  certificates  for  not  to  exceed  a  total  of 
7,885  shares  of  the  par  value  of  $100  each  of  the  Cumulative  Prior  Pre- 
ferred Stock,  5%  Convertible  Series,  of  this  Corporation,  with  the  prefer- 
ences, relative  participating,  optional  and  other  special  rights,  qualifications, 
limitations  and  restrictions  thereof,  as  set  forth  in  said  Amendment  of  the 
Certificate  of  Incorporation  of  this  Corporation,  such  stock  to  be  issued  in 
exchange  for  cancellation  of  shares  of  the  Convertible  Preferred  Stock 
outstanding  (as  reclassified  into  shares  of  Class  A  Preferred  Stock  of  the 
par  value  of  $100  each,  upon  the  Amendment  to  the  Certificate  of  Incor- 
poration of  the  Corporation,  hereinabove  mentioned,  becoming  effective), 
on  the  basis  of  1.4  shares  of  such  new  Cumulative  Prior  Preferred  Stock, 
5%  Convertible  Series,  and  $5.50  in  cash,  for  each  share  of  said  Con- 
vertible Preferred  Stock  (as  reclassified  into  shares  of  Class  A  Preferred 
Stock),  subject  in  all  respects  to  the  terms,  provisions  and  conditions  as 

set    forth    in    the    said    Plan    of    Recapitalization   dated    , 

29  103 

568.  AUTHORIZING   ISSUANCE    OF   TREASURY    STOCK   TO    INDI- 
VIDUAL   TO    MAKE    HIS    HOLDINGS    IDENTICAL    WITH 

HOLDINGS   OF  ANOTHER  INDIVIDUAL   IN   ACCORD- 
ANCE WITH  AGREEMENT 

Whereas,  in  consideration  of  an  agreement  or  promise  of  „.... 

several  years  ago  to  sell a  sufficient  portion  of 

his  holdings  at  not  over  par  value  so  that  the  stock  holdings  o'f  

and  would  be  identical,  and  to  simplify  the 

mechanics  of  fulfilling  this  promise : 

Be  It  Resolved,  That  the  President  of  the  Company  authorize  the 
issuance  of  two  hundred  and  thirty-one  (231)  shares  of  the  common  stock 
of  the  Corporation  from  the  common  stock  in  the  treasury,  for  a  considera- 
tion of  fifty  dollars  ($50.00)  cash  per  share.^^* 

569.  AUTHORIZING  TREASURER  TO  PLACE  MONEY  IN  SINKING 

FUND 

Whereas,  there  will  be  available  in  the  treasury  of 

Inc.  the  sum  of ($ )  Dollars; 

Resolved,  That  the  Treasurer  of  this  Corporation  is  hereby  authorized 
and  directed  to  place  such  sum  in  a  sinking  fund  hereby  created  for  the 
purpose  of  retiring  the  preferred  stock  of  this  Company,  that  the  secre- 
tary is  further  directed  to  give  to  eacli  stockholder  notice  of  the  amount  of 
the  sinking  fund,  and  that  it  will  l)e  used  for  the  retirement  of  the  preferred 

'°''From  Shenandoah  Rayon  Corp.  v.  Com.  Int.  Rev.,  42  B.T.A.  1287-1293. 
^^'^  From  Edward  J.  Epsen  v.  Com.  Int.  Rev.,  44  B.T.A.  322,  327.  328. 
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stock  at  the  lowest  price  the  same  is  offered,  and  stating  that  on 

the  treasurer  will  receive  sealed  tenders  of  said  preferred  stock. 

Resolved,  That  at  said  last  mentioned  time  the  secretary  and  treas- 
urer open  any  sealed  tenders  received,  and  use  said  sinking  fund  for  the 
purchase  of  preferred  stock,  accepting  the  lowest  tenders  received,  and,  in 
the  event  the  sinking  fund  is  not  exhausted,  they  are  to  use  the  balance  in 
redeeming  at  its  call  price  the  preferred  stock  of  stockholders  whose  names 
are  successively  drawn  by  lot. 

570.  AUTHORIZING  DISTRIBUTION  OF  SURPLUS  AFTER  REDUC- 

TION OF  CAPITAL 

Whereas,  the  amount  of  stated  capital  of Inc.  has 

been  reduced  from  $ to  $ ,  and  there  has  re- 
sulted from  such  reduction  a  surplus  of  $ ;  and 

Whereas,  said  surplus  of  $ has  been  heretofore  duly 

transferred  to  a surplus  account,  and  it  is  deemed  ad- 
visable to  distribute  said  $ to  the  shareholders  of 

Inc. : 

Resolved,  That  the  sum  of  $ .-.  be  distributed  pro  rata  in 

cash  to  the  shareholders  of Inc.,  as  shown  by  the  share  reg- 
ister of  the  Corporation  on  this  day.^^^ 

571.  AUTHORIZING  A  LOAN  TO  A  SUBSIDIARY  TO  REDEEM  STOCK 

Whereas,  Company,  a  subsidiary  of  

Inc.,  has  issued  and  outstanding shares  of  pre- 
ferred stock;  and 

Whereas,  it  is  deemed  advisable  by  the  Board  of  Directors  of 

Inc.  that  said  preferred  stock  be  retired : 

Resolved,  That Inc.  make  a  loan  or  loans  to 

Company,  in  a  sum  sufficient  to  redeem  all  said  preferred  stock 

issued  and  outstanding  on  the day  of ,  19 ,  said 

loan  or  loans  to  be  evidenced  by  a  demand  note  or  notes  of  

Company,  payable  to Inc.,  and  bearing  interest 

at  the  rate  of  per  cent  per  annum. 

572.  AUTHORIZING  REPURCHASE  OF  UNPAID  SHARES  OF  STOCK 

FROM  STOCKHOLDER 

Resolved,  That  this  Company  repurchase  from said 

49  shares  of  its  Class  A  no  par  value  stock  at  a  price  of  $100  per  share  or 
a  total  price  of  $4,900,  and  that  the  officers  of  the  Company  be  and  they 
hereby  are  authorized  to  pay  said  amount  to  said from 


^°^  See  Ohio  Sess.  Laws  1939,  page  194,  concerning  distribution  of  excess  assets 
resulting  from  reduction  of  stated  capital. 
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the  funds  of  this  Corporation  upon  receiving  the  certificate  evidencing  said 
49  shares  of  Class  A  stock  duly  endorsed,  and 

Resolved  Further,  That  such  shares  of  stock,  so  repurchased,  by  this 
Company,  shall  not  be  cancelled  or  retired,  but  shall  be  held  in  the  treasury 
of  the  Company  as  Treasury  stock  until  the  further  order  of  the  Board  of 
Directors.i^^ 

573.  AUTHORIZING  ISSUE  OF  COMMON  STOCK  TO  RAISE  FUNDS 

FOR  ADDITIONAL   EQUIPMENT  AND   EXTENSION 
OF  PROPERTY 

Whereas,  the  stockholders  of  this  Company,  at  a  special  meeting  called 

for  that  purpose  and  held  on  the day  of  ,  19 , 

adopted  resolutions  increasing  the  capital  stock  of  this  Company  by  an 
amount  of  common  stock  sufficient  to  make  the  aggregate  capital  stock 
$ ,  and  authorizing  the  Board  of  Directors  to  issue  such  com- 
mon stock  from  time  to  time  and  in  such  amounts,  within  the  total  author- 
ized capital  stock,  as  such  Board  of  Directors  might  determine,  and  for  any 
purpose  allowed  by  law: 

Resolved,  That  to  obtain  funds  to  improve  and  extend  the  Company's 
property  and  to  provide  additional  equipment,  as  well  as  for  other  proper 
corporate  purposes,  there  be  issued  an  additional  amount  of  common  stock 

equal  to per  cent  of  the  total  preferred  and  common  shares  now 

outstanding. 

Resolved,  That  all  stockholders  of  the  Company  shall  be  entitled  to 
subscribe  to  such  additional  stock  at  the  rate  of  $100  per  share,  to  the  extent 

of per  cent  of  their  respective  holdings,  as  shown  upon  the  stock 

books  at  the  close  of  business  on ,  the  day  of 

,  19 ,  and  that  the  right  to  such  subscription  shall  terminate 

with ,  the day  of ,  19 

574.  RATIFYING     ORAL     REPRESENTATIONS     MADE     TO     PUR- 

CHASERS OF  CERTIFICATES  OF  INDEBTEDNESS 

Whereas,  in  19 ,  certain  extended  operations  of  the  Company  re- 
quired additional  capital  and  the  borrowing  of  money  for  the  purpose  of 
said  operations ;  and 

Whereas,  this  Corporation  had  opportunity  at  said  time  to  sell  and 
dispose  of  additional  bonds  for  said  purpose  and  considered  the  said 
method  and  also  various  other  methods  of  borrowing  money  for  the  pur- 
poses aforesaid,  and  after  due  consideration,  on ,  19 ,  and 

on  ,  19 ,  pursuant  to  resolutions  of  its  stockholders  and 

directors,  authorized  the  borrowing  of  $80,000.00  and  the  issuance  of  800 
shares  of  preferred  stock  of  the  par  value  of  $100.00  per  share,  bearing 

^0°  From  Myers  v.  C.  W.  Toles  &  Co.,  287  Mich.  340,  283  N.W.  603. 
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interest  at  7%  per  annum,  said  interest  to  be  cumulative,  and  providing 
that  the  same  be  paid  before  any  dividends  be  paid  to  the  holders  of  the 
common  stock  and  securing  the  payment  of  the  principal  and  interest 
thereof,  by  giving  the  holder  of  such  certificates  a  preference  as  to  partici- 
pation in  assets  in  the  event  of  dissolution  or  winding  up  of  the  Corpo- 
ration; and 

Whereas,  although  the  certificates  thus  issued  were  denominated  cer- 
tificates of  preferred  stock,  the  money  to  be  raised  thereby  was,  in  all  re- 
spects, in  the  nature  of  a  loan  and  the  dividends  of  interest  to  be  paid 
thereon  were,  in  all  respects,  in  the  nature  of  expense  of  the  Corporation  as 
interest  on  borrowed  money;  and 

Whereas,  at  the  time  of  the  sale  of  said  certificates,  the  purchasers 
thereof  were  promised  and  assured  that  they  might  at  any  time  turn  the 
said  certificates  in  and  that  this  Company  would  redeem  the  same  at  par 
and  accrued  interest;  but 

Whereas,  the  Department  of  the  Treasury  of  the  United  States  of 
America,  in  reaching  a  conclusion  as  to  the  nature  of  the  certificates,  has 
held  the  oral  representations  made  to  the  purchaser  as  insufficient  to  estab- 
lish the  liability  of  this  Corporation  to  redeem  the  same  upon  presentation 
and,  through  such  holdings,  has  determined  that  the  said  certificates  are  in 
fact  preferred  stock,  and  the  payments  thereon  dividends  and  not  interest : 

Now  Therefore  Be  It  Resolved  : 

1.  That  the  Corporation  hereby  ratifies,  approves  and  confirms  the  oral 
representations  made  by  this  Corporation  to  the  purchasers  of  the  said 
so-called  certificates  of  preferred  stock,  to  the  effect  that  they  may  be  re- 
deemed at  any  time  upon  presentation  and  demand  at  par  and  accrued 
interest. 

2.  That  these  resolutions  take  eflfect  as  of  the  dates  of  the  respective 
sales  of  any  of  such  preferred  stock. 

3.  That  such  certificates  of  preferred  stock  be  deemed  and  are  hereby 
declared  to  be  certificates  of  indebtedness  of  this  Corporation,  payable  upon 
presentation  and  demand,  at  par  and  accrued  interest  and  that  this  Corpo- 
ration acknowledge  itself  obligated  accordingly.^^''' 


10^  From  Elko  Lecoille  Power  Co.,  21  B.T.A.  291,  293. 
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SECTION  5 
PERTAINING  TO  PROPERTY 

575.    AUTHORIZING  REMOVAL   OF   MANUFACTURING  PLANT  TO 

ANOTHER  STATE 

Whereas,  the Company  has  been  engaged  in  busi- 
ness since  the day  of ,  19.. ,  in  the  manufacture 

of  ,  and 

Whereas,  the  Company  is  now  in  an  excellent  financial  position,  and 

Whereas,  the  Company  enjoys  the  highest  reputation  in  the  trade  for 
the  excellence  of  the  product  which  it  manufactures,  and  may  reasonably 
expect  to  capitalize  its  good  will,  its  assets  and  reputation  for  the  benefit  of 
the  stockholders,  for  many  years  to  come,  provided  the  directors  are  dili- 
gent in  the  matter  of  manufacturing  economies,  and 

Whereas,  it  appears  that  the  sources  from  which  the 

Company  draws  its  raw  materials  have  gradually  centered  in  the  Middle 
West,  and  that  the  market  in  which  it  sells  its  product  is  now  located  in 
what  is  now  termed  the  territory,  and 

Whereas,  the  cost  of  freight  on  receiving  raw  materials,  and  the  cost 
of  freight  on  delivering  the  finished  product  to  market,  amount  each  year 

to  more  than dollars  than  said  item  of  freight  would  cost 

the  Company  if  it  had  a  plant  situated  in  the  so-called  

territory;  and 

Whereas,  some  of  the  officers  of  the  Company,  over  a  long  period, 
have  made  a  careful  study  of  the  situation,  and  have  sought  the  advice  of 
industrial  experts  with  respect  to  the  advantages  which  would  be  enjoyed 

by  the  Company  if  it  established  a  plant  in  the  so-called 

territory;  and 

Whereas,  after  making  a  careful  study  of  the  situation,  and  receiving 
from  competent  sources  advice  with  respect  to  the  same,  it  apjjears  that 
the  Company  can  produce  its  product  at  a  much  larger  profit  if  it  estab- 
lished a  plant  somewhere  in  the territory : 

Resolved,  That  the  corporation  proceed  at  once  to  make  plans  and 
preparations  to  establish  a  plant  at  such  place  or  loca- 

349 
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tion,  in  the  so-called territory,  which  territory  shall  be 

deemed   to    include   ,    ,    

, , ,  or  any  other  cities  or  towns 

in  the  vicinity  of  any  of  said  cities,  and  to  do  all  things  necessary,  desirable 
or  incidental  to  the  establishment  of plant  in  such  ter- 
ritory or  territories  ;  and  for  that  purpose, ,  as  Treasurer 

of  the  Company,  and  ,  as  Secretary  of  the  Company, 

are  hereby  authorized  and  directed  to  immediately  proceed,  subject  to  the 
approval  of  the  board  of  directors,  to  choose  a  location  in  said  territory  for 
a  plant,  to  purchase  or  to  build  and  construct  an  ade- 
quate   plant,  including  the  proper  purchase  or  lease  of 

land  therefor,  on  such  terms  and  conditions  as  may  seem  proper,  to  pur- 
chase, lease  or  construct  all  necessary  equipment  for  said  plant,  and  from 

time  to  time  to  remove  from  the  plant  in  

so  much  of  the  equipment  as  in  their  opinion  may  be  desirable 

to  install  in  said  proposed  new  plant,  and  from  time  to  time  transfer  from 

said  plant  to  said  new  plant  as  much  of  the  business 

or  manufacturing  operations  of  the  corporation  as,  in  their  judgment  shall 
be  proper  or  expedient  so  to  do,  and  to  do  all  things  necessary  or  incidental 
to  diligently  and  efficiently  establish  a plant  in  the  so- 
called  territory. 

and   from  time  to  time   shall 

report  the  progress  of  their  negotiations  and  their  doings  to  the  board  of 
directors,  in  order  that  the  board  of  directors  may  from  time  to  time  give 
or  withhold  its  assent  or  approval,  and  further  direct  the  officers  of  the 

Company  with  respect  to  establishing  the  said  plant. 

Nothing  in  this  resolution  shall  be  construed  to  take  away  from  the  board 
of  directors  its  proper  supervision  and  management  of  the  company's 
affairs.^ 

576.    GUARANTEEING  FUND   FOR  PERPETUAL  CARE   OF   MEMO- 
RIAL AND  AUTHORIZING  RESERVE  THEREFOR  IN 
ACCORDANCE  WITH  PLAN  OUTLINED 

Resolved,  That  the  Association  guarantee  to  section  purchasers  the 
expenditure  of  approximately  $1,500,000  in  the  embellishment,  improve- 
ment and  establishment  of  a  fund  for  perpetual  care  of  Parkview  Memo- 
rial, and  that  a  proper  reserve  be  made  for  the  establishment  of  such 
Perpetual  Care  Fund,  and  for  the  development  and  embellishment  of  the 
property  in  accordance  with  the  plan  outlined.^ 


^Frorn  Carter  v.  Spring  Perch  Co.,  113  Conn.  636,  155  A.  832,  holding  that 
removal  was  not  such  a  fundamental  change  In  the  scope  of  the  character  as  to  be 
beyond  the  powers  of  the  board  of  directors.  Where  the  articles  of  incorporation  pro- 
vided in  substance  that  the  corporation  should  be  established  and  located  in  a  named 
city  within  the  state,  It  was  held  not  intended  to  restrict  the  situs  of  the  physical  plant 
to  the  place  designated  or  place  within  the  state,  under  statute. 

2  From  Parkview  Memorial  Assn.  v.  Com.  Int.  Rev.,  34  B.T.A.  406,  407,  408. 
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577.  AUTHORIZING  SUM,  IN  ACCORDANCE  WITH  STATUTE,  FOR 

PERPETUAL  CARE  OF  GROUNDS  OF  MEMORIAL  PARK 
AND  SO  ADVERTISING  TO  CUSTOMERS 

Resolved,  That  the  Board  of  Directors,  in  accordance  with  the  provi- 
sions of  Section  No.  11166  of  the  Compiled  Laws  of  the  State  of  Michigan 
for  1915,  hereby  determine  that  the  sum  of  $500,000.00  shall  be  established 
as  a  permanent  fund  sufficient  to  meet  the  expense  of  keeping  the  grounds 
of  Parkview  Memorial  'Association  perpetually  in  good  condition  after 
the  same  has  been  once  properly  laid  out,  improved  and  embellished  accord- 
ing to  the  plans  heretofore  presented  to  the  Board,  and  that  such  amount, 
will,  in  the  opinion  of  the  Board,  be  sufficient  to  constitute  a  permanent 
fund,  which  when  invested  in  accordance  with  the  provisions  of  such 
Statute  shall  produce  an  income  large  enough  to  meet  the  expenses  and  the 
costs  of  improvement  and  embellishment,  shall  be  reserved  for  such  purpose 
until  such  fund  shall  have  been  established  and  invested  in  accordance  with 
the  terms  of  such  Statute ;  that  the  officers  and  salesmen  of  the  Corporation 
be  and  are  hereby  authorized  to  represent  to  the  purchasers  that  such  fund 
will  be  established  in  accordance  with  the  terms  of  this  resolution  and  that 
such  fund  shall  not  be  diminished  at  any  time.^ 

578.  AUTHORIZING  CONSTRUCTION 

Resolved,  That  the  Directors  hereby  authorize  the  following  construc- 
tion, expenditures  and  classification  of  charges  in  connection  therewith : 

Total  To  be  To  be  Charged 

Estimated  Charged  to  to  Replacement 

Description  Cost  Construction  Reserve 

$ $ $ 


$ $ $ 

579.    CALLING    STOCKHOLDERS'    MEETING    TO    CONSIDER    PRO- 
POSED TROLLEY  ROUTE 

Resolved,  That  the  meeting  of  the  Stockholders  of  the 

Company  be  called  and  that  said  meeting  be  held  at  

Building, Street, ,  on , 

,  19 ,  at  o'clock  P.M.,  the  object  of  said 

meeting  being  to  consider  the  matter  of  the  proposed  erection  of  a  trolley 

road    at   ,    ,    and    all    other    matters 

affecting  the  interests  of  the  Company  which  may  come  before  the  meeting. 


^  From  Parkview  Memorial  Assn.  v.  Com.  Int.  Rev.,  34  B.T.A.  406,  407,  408. 
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SECTION  6 

PERTAINING  TO 
MERGER,  CONSOLIDATION  WITH  SUBSIDIARY 

580.    AUTHORIZING  REDEMPTION  OF  PREFERRED  STOCK 

Resolved,  That  pursuant  to  the  Certificate  of  Consolidation  of  this 
Corporation,  this  Corporation  hereby  elects  to  redeem  and  hereby  calls  for 

redemption  on ,  19 ,  all  of  its  issued  and  outstanding 

Preferred  Stock  of  the  par  value  of  One  Hundred  Dollars  ($100)  per  share 
at  and  for  the  redemption  price  thereof  of  one  hundred  and  five  dollars 
($105)  and  accrued  dividends  per  share  to  the  date  fixed  for  redemption; 
and  it  is  hereby 

Resolved,  That  the Bank  of  Rochester  be  and  it  is 

hereby  appointed  agent  of  this  Corporation  to  effect  the  redemption  of  the 
Preferred  Stock  of  this  Corporation,  properly  endorsed  for  transfer ; 

Resolved,  That  the  said Bank  of  Rochester,  as  agent 

for  this  Corporation,  be  and  it  is  hereby  authorized  and  directed  to  pay  to 

the  holders  of  said  Preferred  Stock  of  this  Corporation 

if  surrender  thereof  be  made  subsequent  to ,  19. ,  a  sum 

in  cash  equivalent  to  the  redemption  price  thereof  of  one  hundred  and  five 

dollars  ($105)  per  share  plus  accrued  dividends  to ,  19 , 

only. 

Certificate  of  Consolidation 

The  stockholders  of Water  Company  shall  surrender 

for  cancellation  their  certificates  and  shall  be  entitled  to  receive  for  each 
share  of  such  stock  so  surrendered  a  certificate  for  one-third  of  a  share 
of  the  preferred  stock  of  the  par  value  of  $100  each  of  the  Consolidated 
Corporation. 

Until  surrendered  and  exchanged  for  certificates  issued  by  it,  the  Con- 
solidated Corporation  shall  recognize  the  now  outstanding  certificates  of 
stock  of  the  respective  Constituent  Corporations  as  evidencing  the  rights 
and  interests  of  the  several  holders  thereof  as  stockholders  of  the  Consoli- 
dated Corporation  to  the  same  extent  and  in  the  same  manner  as  those 
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rights  and  interests  would  be  evidenced  by  certificates  issued  by  it,  had  such 
outstanding  certificates  been  exchanged  therefor. 

After  the  consolidation  shall  have  become  effective,  however,  there  shall 
be  no  further  issue  or  transfer  of  certificates  of  stock  of  the  Constituent 
Corporations,  and  from  time  to  time  as  such  certificates  are  presented  to  the 
Consolidated  Corporation,  they  shall  be  cancelled,  and  certificates  of  stock 
of  the  Consolidated  Corporation  shall  be  issued,  on  the  basis  above  set 
forth,  in  exchange  and  substitution  therefor.^ 

581.  AUTHORIZING     INCREASE     OF     INDEBTEDNESS;     CALLING 
STOCKHOLDERS'     MEETING     FOR     ACTION     THEREON 
AND  RATIFYING  PLAN  OF  MERGER  WITH  SUBSIDIARY 

Resolved,  That  the  authorized  indebtedness  of  this  corporation  be 
increased  to  $ 

Resolved,  That  a  special  meeting  of  the  shareholders  be  held  at  the 

office  of  the  Corporation  on , ,  19 ,  at 

A.M.  pursuant  to  written  notice  of  sixty  days  of  such  meeting,  signed  by  all 
the  shareholders,  to  take  action  by  way  of  approval  or  disapproval  upon 


*  A  merger  ordinarily  is  the  absorption  by  one  corporation  of  the  properties  and 
franchises  of  another  whose  stock  it  has  acquired.  In  cases  of  merger  the  merged 
corporation  ceases  to  exist.  Fisher  v.  Com.  Int.  Rev.  108  F.(2)  707. 

An  agreement  by  parent  corporation  to  assume  and  discharge  the  obligations  o£ 
a  subsidiary  corporation  does  not  operate  as  a  merger  of  the  two.  Nat.  Labor  Rel. 
Bd.  V.  Timkin  Silent  Automatic  Co.,  114  F.(2)  449;  but  see:  Jones  v.  Noble  Drilling 
Co.,  135  F.(2)  721;  Zobel  v.  Am.  Locom.  Co.,  44  N.Y.S.(2)  33.  Nor  does  the  sale 
by  one  corporation  of  all  its  assets  to  another  corporation  which  assumes  liabilities  of 
former  corporation.  Helvering  v.  Met.  Ed.  Co.,  306  U.S.  522,  aff'g.  98  F.(2)  807, 
812.   Pankey  v.  Hot  Springs  Nat.  Bank,  46  N.M.  10,  119  P.  (2)  636. 

It  was  held  in  the  foregoing  case  that  a  transfer  without  valuable  consideration, 
with  intent  that  transferor  should,  as  Pennsylvania  statute  provides,  cease  to  exist, 
made  in  accordance  with  statute,  has  all  the  elements  of  merger  and  comes  within  the 
principle  that  corporate  personality  of  transfer  Is  drowned  in  that  of  transferee. 

Election  of  a  board  of  directors  of  the  consolidated  corporation  is  sometimes  made 
a  condition  precedent  to  the  creation  of  a  consolidated  company.  State  v.  Rutland 
Ry.,  Light  &  Power  Co.,  85  Vt.  91,  81  A.  252.  Ordinarily,  however,  they  cannot  be 
elected  until  after  the  articles  of  consolidation  are  filed.  Mansfield  C.  &  L.M.R.  Co.  v. 
Drinker,  30  Mich.  124. 

Whether  a  new  corporation  is  formed  by  consolidation  depends  on  state  law. 
Alabama  Power  Co.  v.  McNInch,  94  F.(2)  601  (D.C),  applying  Alabama  law. 

^  Where  a  corporation  leases  Its  property  to  another  corporation  such  lease  is  not, 
strictly  speaking,  either  a  consolidation  or  a  merger,  but  where  the  term  Is  long 
enough  it  may  amount  practically  to  the  same  thing.  Wormser  v.  Met.  St.  Ry.  Co., 
90  N.Y.S.  714,  where  lease  was  for  999  years.  St.  Paul  M.  &  M.  Ry.  Co.  v.  Western 
U.  Tel.  Co.,  118  F.  497. 

Legislative  authority  is  as  essential  to  merger  or  consolidation  as  it  is  to  the  cre- 
ation of  the  corporation  In  the  first  instance.  The  statutes  In  tlic  various  states  should 
be  consulted.  Where  no  statutory  or  charter  authorization  exists  any  attempt  to  con- 
solidate or  merge  is  ultra  vires  and  void.  See:  State  Bank  of  Mangum  v.  Lock,  113 
Okla.  30,  237  P.  606;  Greenville  Compress.  &  Warehouse  Co.  v.  Planters'  Compress 
&  Warehouse  Co.,  70  Miss.  669,  13  So.  879. 
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the  foregoing  resolution  and  to  transact  such  other  business  in  connection 
therewith  as  may  properly  come  before  the  meeting. 

Resolved,  That  it  is  deemed  advisable  and  to  the  best  interests  of  the 
corporation,  which  is  a  wholly  owned  subsidiary  of  this  corporation,  that  it 
be  merged  into  and  with  this  corporation  in  accordance  with  the  provisions 
of  the  Business  Corporation  Law  of  the  Commonwealth  of  Pennsylvania, 
approved  May  5,  1933,  as  amended. 

Resolved,  That  the  joint  plan  of  merger  of  the and 

Company,  attached  hereto  and  made  a  part  hereof,  be 

and  the  same  is,  hereby  ratified,  approved  and  confirmed. 

Resolved,  That  the  said  plan  of  merger  be  submitted  to  a  vote  of  the 
shareholders  entitled  to  vote  thereon  at  a  special  meeting  thereof  called,  to 

be  held  ,  19 ,  at  the  office  of  the  corporation,  

Street,  ,  at  a.m.,  for  approval 

or  disapproval  to  all  shareholders  of  record,  accompanied  by  a  copy  of  said 
joint  plan  of  merger,  in  accordance  with  the  provisions  of  the  said  Business 
Corporation  Law. 

Resolved,  That  in  the  event  of  the  approval  of  said  joint  plan  of  merger 
by  the  shareholders  at  their  special  meeting  called  to  be  held  as  aforesaid, 
the  officers  of  this  corporation  be,  and  they  hereby  are,  authorized  and 
empowered  to  execute  for  and  on  behalf  of  this  corporation,  and  under  its 
corporate  seal,  if  required,  and  to  file  or  deliver  any  and  all  documents, 
including,  but  not  limited  to,  articles  of  merger,  and  to  do  any  and  all  acts 
and  things  which  may  be  necessary  or  advisable  to  fully  effectuate  and 
carry  out  the  aforesaid  merger  and  the  joint  plan  thereof,  attached  thereto. 

582.    AUTHORIZING  MERGER  WITH  SUBSIDIARY  COMPANY;  RATI- 
FYING JOINT  PLAN  OF  MERGER,  AND  DIRECTING  SEC- 
RETARY TO  CAST  BALLOT  OF  SHAREHOLDERS  IN 
FAVOR  OF  PLAN  2 

Resolved,  That  it  is  deemed  advisable  and  to  the  best  interest  of  this 

Corporation  that Company,  a  Pennsylvania  corporation, 

which  is  a  wholly-owned  subsidiary  of  this  Corporation,  be  merged  into  and 
with  this  corporation  in  accordance  with  the  provisions  of  the  Business 
Corporation  Law  of  the  Commonwealth  of  Pennsylvania  approved  May  5, 
1933,  as  amended. 

Resolved,  That  the  Joint  Plan  of  Merger  of  the and 

Company,  inserted  immediately  preceding  these  minutes 

and  made  a  part  hereof,  be  and  the  same  is  hereby  ratified,  approved  and 
confirmed. 


^  In  some  states  separate  statutes  govern  consolidation  and  otHers  merger.  See 
Irvine  v.  N.Y.  Ed.  Co.,  207  N.  Y.  425,  aff'g.  128  N.Y.S.  297. 

An  unauthorized  consolidation  may  be  expressly  ratified  by  statute,  and  such  rat- 
ification is  not  against  public  policy.  Reid  v.  Norfolk  S.  Ry.  Co.,  162  N.C.  355,  78 
S.E.  306. 
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Resolved,  That  the  officers  of  this  corporation  be  and  they  are  hereby- 
authorized  and  empowered  to  execute,  for  and  on  behalf  of  this  corporation 
and  under  its  corporate  seal,  if  required,  and  to  file  or  deliver,  any  and  all 
documents  including,  but  not  limited  to.  Articles  of  Merger,  and  to  do  any 
and  all  acts  and  things  which  may  be  necessary  or  advisable  fully  to  effectu- 
ate and  carry  out  the  aforesaid  merger  and  joint  plan  thereof. 

Further  Resolved,  That  the  Secretary  be  and  he  is  hereby  authorized 
and  directed  to  cast  the  unanimous  ballot  of  the  shareholders  present  in 
person  and  by  proxy  in  favor  of  the  adoption  of  the  foregoing  resolutions 

and  the  approval  of  the  Joint  Plan  of  Merger  of  the and 

Company,  and  that  the  appointment  of  judges  of  elec- 
tion be  hereby  waived. 

583.  APPROVING  PURCHASE  AGREEMENT  OF  FIRST  MORTGAGE 
SINKING  FUND  BONDS  TO  BE  CREATED  AND  INDEN- 
TURE OF  MORTGAGE  AND  DEED  OF  TRUST;  RATI- 
FYING DELIVERY  OF  AGREEMENT  TO  INSUR- 
ANCE COMPANY,  ETC. 

Resolved,  That  the  terms  and  provisions  of  that  certain  Purchase 

agreement  dated  ,  19. ,  between  this  Company  and  the 

Insurance  Company,  setting  forth  the  terms  and  condi- 
tions upon  which  this  Company  has  agreed  to  issue  and  sell,  at  the  price  of 

%  of  the  principal  amount  thereof  plus  interest  accrued  thereon 

from  ,  19. to  the  date  of  delivery,  and  said  

Insurance  Company  has  agreed  to  purchase  $ prin- 
cipal amount  of  First  Mortgage  %  Sinking  Fund  Bonds,  due 

,  19 ,  to  be  created  by  this  Company,  be  and  the  same 

are  hereby  approved,  and  that  the  action  of  the  Vice  President  of  this 
Company  in  executing  and  delivering  said  Purchase  Agreement  to  said 

Insurance  Company  on  behalf  of  and  in  the  name  of 

this  Company  be  and  is  hereby  in  all  respects  ratified,  approved  and  con- 
firmed ;  and  be  it 

Further  Resolved,  That  pursuant  to  said  Purchase  Agreement,  this 
Company  do  create  and  authorize  the  issuance  of  its  Bonds  in  the  aggregate 

principal  amount  of  $ to  be  known  as  its  First  Mortgage 

%  Sinking  Fund  Bonds,  due ,  19 ,  to  bear  inter- 
est and  to  be  otherwise  as  provided  in,  and  to  be  entitled  to  the  benefits  of, 
and  secured  by  the  Indenture  of  Mortgage  and  Deed  of  Trust  hereinafter 
authorized;  and  be  it 

Further  Resolved,  That  the  form,  as  submitted  to  this  meeting,  of 
the  proposed  Indenture  of   Mortgage  and   Deed  of  Trust  dated  as  of 

,  19 between  this  Company  and Bank 

&  Trust  Company, ,  as  Trustee,  be  and  the  same  hereby 

is  approved,  and  that  the  President  or  Vice  President  and  the  Secretary  or 
Assistant  Secretary  of  this  Company  be  and  they  are  hereby  authorized  and 
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directed  to  execute  and  deliver  to  said  Bank  &  Trust 

Company, ,  as  Trustee,  on  behalf  of  and  in  the  corporate 

name  and  under  the  corporate  seal  of,  this  Company  an  Indenture  of 
Mortgage  and  Deed  of  Trust  in  substantially  the  form  presented  to  and 
approved  ^t  this  meeting,  with  such  changes  therein  as  may  be  approved 
by  the  officers  of  this  Company  executing  the  same,  their  execution  thereof 
to  be  conclusive  evidence  of  such  approval;  and  be  it 

Further   Resolved,   That  the  First  Mortgage  %   Sinking 

Fund  Bonds,  due ,  19. ,  authorized  at  this  meeting  be  in 

the  form  and  have  the  characteristics  provided  in  said  Indenture  of  Mort- 
gage and  Deed  of  Trust;  and  be  it 

Further  Resolved,  That  pursuant  to  the  provisions  of  said  Indenture 
of  Mortgage  and  Deed  of  Trust  the  President  or  the  Vice  President  and 
the  Secretary  or  the  Assistant  Secretary  of  this  Company  do,  and  they  are 

hereby  authorized  and  directed  to  cause  said  $ principal  amount 

of  First  Mortgage  %  Sinking  Fund  Bonds  due  , 

19 ,  to  be  executed  on  behalf  of,  and  in  the  corporate  name  and  under 

the  corporate  seal  of,  this  Company  and  to  be  delivered  to 

Bank  &  Trust  Company, ,  as  Trustee,  under  said  Inden- 
ture of  Mortgage  and  Deed  of  Trust,  for  authentication  and  delivery  by  it 
in  accordance  with  the  provisions  of  said  Indenture  of  Mortgage  and  Deed 
of  Trust ;  and  be  it 

Further  Resolved,  That  upon  the  authentication  of  said  First  Mort- 
gage   %   Sinking  Fund  Bonds,  due  ,  19 ,  the 

proper  officers  of  this  Company  be  and  they  are  hereby  authorized  and 

directed  to  sell  the  same  to  the  said Insurance  Company 

at  the  price  and  upon  the  terms  and  conditions  contained  in  the  afore- 
mentioned Purchase  Agreement  covering  the  sale  of  said  Bonds ;  and  be  it 

Further  Resolved,  That be  and  he  is  hereby  con- 
stituted the  attorney  for  this  Company,  for  and  in  its  name  and  as  and  for 
its  corporate  act  and  deed,  to  acknowledge  the  Indenture  of  Mortgage  and 
Deed  of  Trust  before  any  person  having  authority  by  law  to  take  such 
acknowledgment ;  and  be  it 

Further  Resolved,  That  the  proper  officers  of  this  Company  be  and 
they  are  hereby  authorized  and  directed  to  do  and  perform  all  such  acts 
and  things  and  to  sign  all  such  documents  and  certificates  and  to  take  all 
such  other  steps  as  may  be  necessary  or  advisable  or  convenient  and  proper 
to  carry  out  the  intent  of  the  foregoing  resolutions  and  fully  to  perform 
the  provisions  of  said  Purchase  Agreement,  said  Bonds  and  said  Indenture 
of  Mortgage  and  Deed  of  Trust.^ 


^  Merger  of  parent  corporation  and  wholly  owned  subsidiary,  see  Del.  Sess.  Laws 
1937,  ch.  131,  page  277.  Authorization  of  merger  of  corporation  owning  all  the  stock 
of  a  corporation  engaged  in  a  similar  business,  see:  Mass.  Sess.  Laws  1941,  ch,  514, 
Sec.  2,  page  605.    Merger  or  consolidation  with  corporation  owning  51%  or  more  of 
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584.    CONFIRMING  AND  CONTINUING  TRUST  FOUNDATION  FOL- 
LOWING CONSOLIDATION  OF  CORPORATIONS 

Whereas,  the Trust  Company,  by  resolution  adopted 

,    19 ,    established    a    fund    for    the    administration    of 

charitable  trusts,  to  be  known  as  the Foundation, 

And  Whereas,  certain  awards,  legacies  or  gifts  have  been  made  to 
said  Foundation,  some  of  which  have  been  paid  and  others  are  presently 
to  be  paid, 

And  Whereas,  the  said  Company  and  the  said 

Trust  Company,  on  the day  of , 

19 ,  by  due  corporate  action  consolidated  into  one  body  corporate,  by 

the  name  and  title  of Trust  Company,  whereby  the  said 

consolidated  company  became  entitled  to  execute  all  existing  and  future 
trusts  of  the  said Foundation, 

Now  Therefore  Be  It  Resolved,  That,  experience  having  proven  that 
gifts  for  charitable  purposes  can  be  more  economically  and  advantageously 
administered  if  such  gifts  are  combined  in  a  common  fund  under  a  unified 

control,  and  to  the  end  that  people  of  the  City  of  and 

State  of  may  have  assurance  that  their  charitable  gifts, 

either  testamentary  or  by  deed,  can  be  so  cared  for  and  administered  as  to 
operate  for  the  best  advantage  of  the  community,  notwithstanding  the 

inevitable  changes  of  the  conditions  of  human  life,  the  said 

Trust  Company  hereby  agrees  to  accept  as  Trustee  gifts  to  it  to  be  held  as 
part  of  the  Foundation  to  be  used  for  charitable  purposes  in  accordance 
with  the  following  provisions: 

(Provisions  of  the  trust  recited) 


voting  stock,  see  N.J.  Sess.  Laws  1943,  ch.  170,  Sec.  1.  Tex.  Sess.  Laws  1939,  page  129, 
provides  specially  as  to  the  consolidation  of  two  or  more  corporations  neither  of  which 
has  more  than  $200,000  of  outstanding  capital  stock,  where  such  corporations  are  or- 
ganized for  warehouse  purposes  as  authorized  by  subdivision  81  of  Article  1302  of 
Texas  Revised  Statute  1925. 
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SECTION  1 
PERTAINING  TO  CONTRACTS,  SALES,  PURCHASES,  ETC. 

585.  RATIFYING  CONTRACT  ENTERED  INTO  BEFORE  INCORPO- 

RATION 

Resolved,  By  the  Board  of  Directors  of Inc.,  that 

the  action  of ,  President  of  the  Board  of  Directors,  in 

entering  into  an  agreement  for  a  lease  with ,  for  and  on 

behalf  of  this  company,  and  pending  its  incorporation,  said  agreement  being 

dated  the day  of ,  19 ,  and  which  agreement  was 

assented  to,  ratified  and  approved  by  the  Board  of  Directors,  pending  such 
incorporation,  be  and  the  same  is  hereby  ratified  and  approved. 

Resolved,  That  the  act  of  the  President  of  this  company,  in  preparing, 

executing  and  tendering  to a  lease  of  said  premises,  in 

accordance  with  said  agreement  for  a  lease,  be  and  it  is  hereby  ratified  and 
approved  as  the  action  of Inc. 

586.  RATIFYING  CONTRACT   OF  CORPORATE  OFFICER 

Whereas,  ,   President  of   Inc., 

heretofore,  on  the day  of ,  19 ,  made  a  contract 

in  the  name  of Inc.  with ,  for 

;  and 

Whereas,  in  the  opinion  of  the  Board  of  Directors  of 

Inc.  said  contract  is  beneficial  to  said  company  and  is  approved  by  its 
Board  of  Directors : 

Now  Therefore  Be  It  Resolved,  That  the  act  of  said  President  of 

Inc.  in  making  said  contract  is  hereby  ratified,  approved 

and  confirmed  and  that  said  contract  be  accepted  as  the  act  of  this  company 
of  the  same  force  and  effect  as  if  entered  into  under  direct  authorization  of 
this  board. 

587.  AUTHORIZING   AND    DIRECTING    OFFICERS   TO    CONCLUDE 
ARRANGEMENTS  FOR  THE  JOINT  OPERATION  OF  CER- 
TAIN DEPARTMENTS  AS  AGREED  IN  MINUTES 

Resolved,  That  the  officers  of  this  corporation  be  and  they  are  hereby 
authorized  and  directed  to  conclude  arrangements  for  and  to  put  into  effect 
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the  joint  operation  of  certain  departments  of Company 

with Company,  as  shown  in  a  certain  draft  of  agreement 

presented  at  this  meeting,  a  copy  of  which  shall  be  attached  to  the  minutes 
and  which  any  of  the  officers  are  hereby  authorized  and  directed  to  execute. 

688.   AUTHORIZING    PARTICULAR    OFFICER    OR    OFFICERS    TO 
MAKE  OR  EXECUTE  SPECIFIED  CONTRACT 

Resolved,  That  the  President  and  Secretary  are  hereby  authorized  and 
instructed  to  enter  into  a  contract  in  the  name  of,  and  on  behalf  of  this 

corporation  with for  the  erection  of , 

the  construction  thereof  to  be  in  accordance  with  plans  and  specifications  on 
file  in  the  office  of  this  corporation,  and  for  the  price  and  upon  the  terms  of 

payment  contained  in  the  written  proposition  submitted  by 

on ,  19 1 

589.  AUTHORIZING  APPROPRIATION  FOR  ADVERTISING  LITERA- 

TURE 

Resolved,  That  an  appropriation  be  made  not  to  exceed  $10,000.00  for 
the  revision  of  catalogues,  and  for  advertising  literature  in  foreign  lan- 
guages, with  the  understanding  that  the  amount  shall  be  reduced  in  accord- 
ance with  the  judgment  of  the  President. 

590.  AUTHORIZING  APPROPRIATION   FOR  RADIO  ADVERTISING 

Resolved,   That  the  advertising  department  of  this  corporation  be 

authorized  to  expend  a  sum  not  exceeding  $ for  advertising 

the  products  of  this  corporation  over  the  radio,  said  sum  to  be  in  addition 
to  all  other  appropriations  made  for  advertising  during  the  year  19. 

591.  APPROVING  SUBSCRIPTION  TO  CHARITY 

Resolved,  That  this  Board  approve  a  subscription  of  $ « 

to  the  United  Charities  of 

592.  AUTHORIZING    APPROPRIATION    TO    CHAMBER    OF    COM- 

MERCE 

Resolved,  To  appropriate  the  sum  of  $ to  the  Chamber 

of  Commerce  of  the  United  States  for  the  year  19 


^  The  power  of  a  corporation  to  make  valid  contracts  is  measured  by  its  charter. 
The  power  is  always  impHed,  in  the  absence  of  express  charter  restrictions,  subject 
to  the  qualifications  that  the  contract  must  not  be  foreign  to  the  purposes  for  which 
the  corporation  was  created.  Hailey  v.  King  County,  149  P. (2)  823  (Wash.);  Fair- 
banks Morse  &  Co.  v.  Dist.  Ct.  for  Palo  Alto  County,  215  Iowa  703,  247  N.W.  203; 
Simpson  v.  Bergmann,  125  Cal.  App.  1,  13  P. (2)  531;  Com.  Credit  Corp.  v.  Lome, 
10  N.J.  Misc.  952,  161  A.  676. 

A  corporation  is  on  substantially  the  same  footing  as  a  natural  person  with  re- 
spect to  agreements  which  are  unlawful.  All  contracts  made  beyond  the  scope  of  cor- 
poration's charter  powers  are  unlawful  and  void,  and  no  action  can  be  maintained 
upon  them.  Baltimore  &  Ohio  Ry.  Co.  v.  Smith,  56  F.(2)  799;  Hagerman  v.  South 
Park  Commissioners,  278  111.  App.  33. 
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593.  DECLINATION   OF  CONTRIBUTION   REQUEST 

Resolved,  That  the  specific  request  for  a  contribution  toward  the  pur- 
chase of  a  house  at  the  corner  of and « 

streets  for  welfare  purposes  be  decHned. 

594.  ANOTHER  FORM 

Whereas,  the Society  has  appealed  to  this  Corpo- 
ration for  a  contribution  to  said  Society,  and 

Whereas,  this  Board  of  Directors  deems  it  inadvisable  to  present  the 

request  of  the  said Society  to  the  stockholders  for  the 

reason  that  it  has  been  advised  by  counsel  that  it  is  beyond  the  powers  of 
this  Board  of  Directors  to  make  such  contribution  without  the  consent  of 
all  the  stockholders. 

Resolved,  That  the  request  for  a  contribution  to  the 

Society  be  refused  and  that  the  Secretary  be  directed  to  inform  the  said 
Society  of  the  reasons  for  said  refusal. 

595.  AUTHORIZING    I^EGISTRATION    AND    DOCUMENTING    CER- 

TAIN VESSELS 

Resolved,  That  the  President  or  any  Vice  President  (including  par- 
ticularly   ,  Vice  President  and )   be 

and  are  hereby  authorized,  for  and  on  behalf  of  Cor- 
poration and  in  its  name,  to  do  any  and  all  other  acts  and  things  requisite 
or  proper  to  be  made,  given,  executed  or  done,  in  connection  with  the 
registration  and  documenting,  with  the  Bureau  of  Navigation  of  the  United 
States  Department  of  Commerce  and  with  the  Collector  of  Customs  of 

,  of  the  vessels  being  constructed  and  to  be  constructed 

at County,  Pennsylvania,  under  contract  dated  

,  19 ,  with - Corporation  and  orders  pursuant 

thereto  and  amendments  thereof,  (including  contracts,  orders  and  amend- 
ments of ,  19 ,  and ,  19 ). 

596.  AUTHORIZING  PAYMENT  TO   COMPANY  FOR  SERVICES   OF 

ITS  CORPORATION  DEPARTMENT 

Resolved,  That  the Corporation  be  paid  the  sum  of 

Twenty-five  hundred  dollars  ($2500)  per  annum,  in  monthly  installments, 

commencing ,   19 ,  as  compensation  for  the  work  and 

services  of  its  Corporation  Department  in  preparation  for  and  the  holding 
of  Stockholders',  Directors'  and  Committee  meetings,  the  keeping  of  the 
records  of  such  meetings  and  other  secretarial  work  in  connection  there- 
with; and 

Further  Resolved,  That  the  Treasurer  of  the  Corporation  be  and  he 
is  hereby  authorized  and  directed  to  cause  the  same  to  be  paid  as  aforesaid 
until  the  further  order  of  the  Board. 
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597.  AUTHORIZATION  TO  PROCEED  WITH  INVESTMENTS 

Resolved,  That  the  Chairman  and  the  President  or  either  of  them  be 
and  they  are  hereby  authorized  to  proceed  with  an  investment  in  the  resin 
and  turpentine  business  provided  the  details  thereof  are  satisfactorily 
worked  out. 

598.  AUTHORIZING  ATTORNEYS  TO  DISCONTINUE  ACTION 

Resolved,  That  the  financial  condition  of  this  Company  is  such  that 

it  is  deemed  inadvisable  to  contest  further  the  claim  of 

as  presented  by  Messrs ,  their  attorneys,  for  commissions 

amounting  to  $ ,  and  that  our  attorneys  be  instructed  to  with- 
draw the  plea  for  a  new  trial. 

599.  AUTHORIZING  COUNSEL  TO  BRING  SUIT 

Resolved,  That ,  as  counsel  for  this  Company,  be  and 

he  is  hereby  authorized  to  bring  suit  on  behalf  of  this  Company  for  the 

collection  of  its  claim  against  the Company  or  to  collect 

the  claim  by  any  other  means,  and  for  that  purpose  the  power  is  given  to 
him  to  effect  a  settlement  of  the  claim  at  whatever  amount  and  upon  what- 
ever terms  seem  to  him  to  be  expedient  and  for  the  best  interests  of  this 
Company. 

600.  AUTHORIZING  PUBLISHING   OF   LEGAL   NOTICE  IN  NEWS- 

PAPER 

Resolved,  That  the  proceedings  of  this  Board  be  reported  for  and 
published  in  one  daily  paper  to  be  designated  by  the  Board  at  an  annual 
expense  not  to  exceed  $1,000;  and  that  all  city  advertising  be  published  at 
the  rate  prescribed  by  law  for  the  publication  of  legal  notices,  in  the  same 
paper,  such  designation  to  be  for  the  term  of  three  years,  also  that  all 
printing  and  binding  chargeable  to  the  city  be  done  by  the  proprietor,  or 
proprietors  of  such  paper  for  the  like  term,  at  the  rates  current  in  the  city, 
and  that  the  chamberlain  be  and  he  is  hereby  authorized  and  directed  to 
enter  into  contract  accordingly  with  such  proprietor  or  proprietors  as  the 
Board  may  designate. 

601.  DESIGNATING  PARTICULAR  PAPER 

Resolved,  That  the  Argus  be  and  is  hereby  designated  as  the  official 
paper,  in  accordance  with  the  former  resolutions  of  the  council,  establishing 
an  official  organ  for  the  city.^ 


2  See  Argus  Co.  v.  Mayor  of  Albany,  55  N.Y.  495.   See  Part  I,  page  11. 

Compare  Mayor  etc.  of  Jersey  City  v.  Town  of  Harrison,  71  NJ.L.  69,  holding 
that  a  resolution  must  not  only  be  passed,  but  must  also  be  communicated  to  the 
other  contracting  party  by  the  direction  of  the  party  who  adopts  the  resolution,  and 
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602.  AUTHORIZING   GRANTING   OF  POP-CORN   CONCESSION 

Resolved,  That be  given  the  ice-cream,  candy,  and 

pop-corn  privilege  to . ,  19 ,  for  $1200  per  year. 

603.  RATIFYING  ACTION  TO  PROTECT  LITIGANT  AND  AUTHOR- 
IZING PURCHASE  OF  LAND  CONTESTED  IF  HE  WINS  SUIT 

Resolved,  That  the  Board  approve  the  action  of in 

the  Grayhill  land  matter  and  agree  to  protect  Dr in  the 

suit  instituted  against  him,  to  pay  the  costs  of  same  if  it  goes  against  him 
and  to  purchase  the  land  from  him  for  $2500  if  it  goes  in  his  favor. 

604.  RATIFYING  CONTRACT 

Whereas,  the  Secretary  presented  and  read  to  the  meeting  a  contract 

between  this  Corporation  as  party  of  the  first  part  and 

Corporation  as  party  of  the  second  part,  dated ,  19. , 

and  providing  for  the  construction  of 

(Number  completed  steamer,  hull,  or 
machinery :  wood,  steel,  or  composite.) 

Resolved,  That  said  contract  be,  and  the  same  hereby  is,  in  all  respects 
approved,  ratified  and  confirmed ;  and  the  President,  or  Vice  President,  and 
Secretary,  or  Treasurer  or  assistant  Secretary,  or  assistant  Treasurer  of 
this  Corporation  be,  and  they  hereby  are,  authorized  and  directed  to  execute, 
in  the  name  and  under  the  seal  of  this  Corporation,  and  any  one  of  the 
Directors  of  this  Corporation  present  at  this  meeting  be,  and  is  hereby, 

authorized  and  directed  to  countersign,  and  deliver  to  said  

Corporation  a  duplicate  of  said  contract ;  and  the  proper  officers  and 

agents  of  this  Corporation  be,  and  they  hereby  are,  authorized  and  directed 
to  perform  and  carry  out  said  contract ;  and  the  Secretary  of  this  Corpora- 
tion be,  and  is  hereby,  authorized  and  directed  to  file  a  duplicate  of  said 
contract  among  the  records  of  this  Corporation ;  and  the  Secretary  of  this 
Corporation  be,  and  is  hereby,  authorized  and  directed  to  certify  under  the 

seal  of  this  Corporation  and  deliver  to  said ~ Corporation 

a  true  copy  of  this  resolution. 

605.  AUTHORIZING  CANCELLATION  OF  CONTRACT 

Resolved,  That  ........... be  and  hereby  is  authorized  in  con- 
junction with  to  accept  a  cancellation  of  all  contracts 

and  agreements  of  this  company  with  and  to  do  all 


it  must  be  accepted  to  constitute  a  contract.  Compare  Frank  v.  Board  of  Education 
Jersey  City,  90  N.J.L.  273. 

See  Hazard  v.  Hope  Land  Co.,  69  A.  602,  holding  the  above  resolution  to  be 
merely  preliminary  to  a  contract  and  not  in  itself  an  enforceable  contract,  being  too 
indefinite  and  uncertain  in  its  nature.    Part  I,  pages  11  and   12  and  notes. 

See  Central  Land  Co.  of  Buchanan  v.  Johnston,  95  Va.  223,  cited  Part  I,  pages 
U  and  12,  footnotes. 


366  CORPORATE  RESOLUTIONS 

things  necessary  to  fulfil  any  contract  or  contracts  now  existing  between 

this  company  and  the Company,  and  for  these  purposes, 

to  sign  all  contracts,  assignments  and  other  papers  in  the  name  of  this 
company  as  fully  and  completely  as  officers  of  this  company  might  do  if 
personally  present  and  to  affix  the  corporate  seal  of  this  company  to  all 
instruments  so  signed. 

606.  RATIFYING  TERMINATION  OF  CONTRACTS 

Whereas,  the  contracts  between  this  company  and 

Company,  dated ,  19 , Manufac- 
turing Company,  ,  and  

Corporation,  dated ,  19 

Company,  dated ,  19 ,  respectively  have  been  termi- 
nated by  mutual  agreement. 

Resolved,  That  the  termination  of  the  aforesaid  contracts  be  and  the 
same  hereby  is  approved  and  ratified. 

607.  AUTHORIZING    PURCHASE    OF    PROPERTY    IN    EXCHANGE 

FOR  STOCK   OF  PURCHASER 

Whereas,  Messrs have  ofifered  to  sell  and  have 

conveyed  to Company,  the  good-will  and  business  as  a 

going  concern,  real  estate,  plant,  factory,  machinery,  trade-marks,  trade- 
names, patents,  patent  rights  analogous  thereto,  trade  secrets,  recipes,  for- 
mulas and  processes  of  manufacture,  bills  and  accounts  receivable,  cash  and 

other  assets,  property  and  estate  of  every  kind,  of  The 

&  Bros.,  Incorporated,  for  Twelve  thousand  five  hundred  (12,500)  shares 
of  the  preferred  stock  and   Nineteen  thousand  two  hundred  and  fifty 

(19,250)  shares  of  the  common  stock  of  the Company, 

and  Sixty-six  thousand  one  hundred  and  twenty-five  dollars  ($66,125)  in 

cash  in  lieu  of  interest,  said  Company  to  receive  all 

profits  made  by  said  The &  Bros.,  Incorporated,  since 

and  to  assume  the  present  unpaid  balance  of  the  liabilities 

of  said  The &  Bros.,  Incorporated,  which  on , 

,  amounted  to  Thirty-seven  thousand  one  hundred  and  thirty-eight 

and  67/100  dollars  ($37,138.67)  and  the  present  unpaid  balance  of  the 

liabilities  incurred  since ,  and  to  assume  the  completion 

of  the  unperformed  parts  of  certain  uncompleted  contracts  of  The 

&  Bros.,  Incorporated,  a  schedule  of  which  uncompleted  contracts 

was  exhibited  to  and  examined  by  the  Directors,  which  schedule  was  pro- 
posed to  be  attached  to  and  made  a  part  of  the  conveyance  of  the  said 

personality  if  this  offer  should  be  accepted,  and  to  refund  to  

the  sum  of  Eight  thousand  dollars  in  cash  paid  by  them  to 

,  the  General  Manager  of  The  —  & 

Bros.,  Incorporated,  in  compensation  for  his  services  in  the  management 
of  said  business  during  the  year 
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Resolved,  By  unanimous  vote  of  the  Directors  present,  That  the  offer 
made  by  Messrs ,...  to  sell  and  have  conveyed  to  this  Com- 
pany the  property  of &  Bros.,  Incorporated,  as  specified 

in  said  offer  for  the  number  of  shares  of  common  stock  and  preferred  stock 
and  the  amount  of  cash  named  in  said  offer,  be  accepted,  and  upon  the 
delivery  to  this  Company  of  satisfactory  conveyances  of  said  business  and 
property,  specified  in  said  offer,  the  proper  officers  of  this  Company  be  and 

they  are  hereby  authorized  to  issue  and  deliver  to  said  , 

or  their  assigns  or  nominees,  in  payment  therefor,  certificates  for  the  num- 
ber of  shares  of  the  common  and  preferred  stock  of  this  Company,  and 

to  pay  to  said the  amount  of  cash  specified  to  be  paid  in 

said  offer ;  to  assume,  in  the  name  of  this  Company  the  liabilities  referred 
to  in  said  offer,  and  the  completion  of  the  unperformed  part  of  contracts 
referred  to  in  said  offer,  and  to  do  all  things  necessary  to  carry  this  resolu- 
tion into  effect.^ 

608.  AUTHORIZING  PURCHASE  OP  PROPERTY  WITH  STOCK 

(another  form) 

Resolved,  That  the  President,  ,  and  the  Treasurer, 

,  be  and  they  hereby  are  authorized  and  empowered  to 

execute,  acknowledge  and  deliver  to  the Company,  a 

Corporation  of  said  state,  a  proper  bill  or  bills  of  sale  transferring  to  said 

Company  all  the  rights,  assets,  plant  supplies,  patents 

and  property  of  every  kind  and  description,  including  good-will,  etc.,  of 

the  said  Manufacturing  Company,  in  consideration  of 

Six  thousand  dollars    ($6,000)    of  the  Capital   Stock  of   said  

Company,  amounting  to  Five  hundred  and  twenty-nine  dollars 

and  one  cent  ($529.01  ).4 

609.  AUTHORIZING    PURCHASE    OF    PROPERTY,    BUSINESS    AND 
GOOD-WILL  IN  EXCHANGE  FOR  STOCK:  BILL  OF  SALE 

ATTACHED  TO   RESOLUTION 

Whereas,  it  is  necessary  for  the  accomplishment  of  the  objects  and 
purposes  for  which  this  Corporation  was  chartered  that  this  Corporation 

shall  acquire  the  property,  business  and  good-will  which 

has  offered  to  sell  to  it. 

Resolved,  That  in  the  judgment  of  the  Board  of  Directors  of  this 
Corporation  the  value  of  the  said  property,  business  and  good-will  for  the 

^  The  acquisition  of  the  property  described  in  the  above  resolution  is  considered 
in  United  States  v.  American  Tobacco  Co,  221  U.S.  106,  161,  56  L.  Ed.  663,  686, 
where  the  court  said:  "The  new  company  (Continental  Tobacco  Co.)  issued  its  stock 
and  took  transfers  to  the  plants,  assets,  and  business  of  five  large  and  successful  com- 
peting plug  manufacturers." 

^  From  In  re  Remington  etc.  Motor  Co.,  139  Fed.  766.  See  Beach  Co.  v.  American 
Co.,  202  Mass.  177,  holding  that  the  resolution  of  a  board  of  directors  to  accept  a  written 
ofifer  of  land  to  the  corporation  is  a  binding  contract,  especially  where  a  letter  is 
written  to  that  effect.  See  also  Oilman  &  Son  Inc.  v.  Turner  Tanning  Machinery  Co., 
232  Mass.  573;  Siegel  et  al.  v.  Knott,  316  Mass.  526. 
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purposes  of  this  Corporation  exceeds  the  price  at  which  the  said 

has  offered  to  sell  the  same,  viz. :  $ 

And  Resolved,  That  this  Corporation  shall  purchase  the  said  property, 

business  and  good-will  from  the  said  and  shall  pay 

for  the  same  with  stock  of  this  Corporation  amounting  at  par  to  $ 

,  and  that  the  said  stock  shall  thus  be  'full-paid  and  shall  be  issued. 

Bill  of  Sale 

Resolved,  That  this  Company  shall  accept  from  the  said  

,  in  full  performance  of  his  said  contract  of  sale  and  in  discharge 

of  his  obligations  on  that  account,  a  Bill  of  Sale  in  the  following  form, 
or  to  the  following  effect,  viz. : 

The  Company  Incorporated 

Know  All  Men  By  These  Presents: 

In  Consideration  of  the  sum  of dollars  ($ ) 

paid  with  full-paid  stock  of  Company  Incorporated, 

a  Corporation  of  the  State  of  ,  at  par,  the  receipt  of 

which  is  hereby  acknowledged,  the  undersigned, ,  has 

granted,  bargained  and  sold,  assigned,  transferred  and  set  over,  and  does 
hereby  grant,  bargain  and  sell,  assign,  transfer  and  set  over  unto  the  said 

The Company  Incorporated  all  the  property,  business 

and  good-will  formerly  of  the  Corporation  known  as 

Company,  including  all  plans,  plant-and-machinery  de- 
signs, drawings,  tracings,  specifications,  engineering  and  architectural  date 
records,  instruments,  office  furnishings  and  other  property,  business  and 

good-will,  and  including  also  unfinished  contracts,  which  the  said 

individually  now  has  in  hand. 

Settlement  and  delivery  to  be  made  hereunder  after  completion  of  the 

contracts  with  and  Company  Incorporated,  which  the 

said Corporation  has  now  about  finished. 

And  Meanwhile,  the  said  dollars  of  stock  shall 

remain  on  deposit  with  the  Treasurer  of  the  said  The 

Company  Incorporated,  but  the  said shall  nevertheless 

have  the  right  to  sell,  assign  and  transfer  any  or  all  of  the  said  stock. 

Provided  that  stock  certificates  representing  the  entire 

dollars  of  stock  and  endorsed  in  blank  for  transfer  shall  at  all  times  until 
final  settlement  hereunder  remain  on  deposit  in  the  said  Treasurer's  hands. 

In  Witness  Whereof,  The  said has  hereunto  set 

his  hand  and  seal  this day  of ,  19 

(seal) 

Signed,  sealed  and  delivered  in  the 
presence    of 
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And  Resolved,  That  the  officers  of  this  Corporation  be  and  they  are 
hereby  authorized  and  directed  on  receipt  of  the  said  Bill  of  Sale,  duly 
executed,  to  deliver  to  the  said or  his  nominee  or  nom- 
inees the  stock  above  mentioned,  viz. :  shares  of  total  par 

value  of  $ 

610.    AUTHORIZING  THE  SALE  OF  REAL  PROPERTY  OF  ONE  COM- 
PANY TO  ANOTHER  COMPANY:  INDENTURE  ATTACHED 
TO  RESOLUTIONS 

Whereas,  the Company,  a  Corporation  duly  incor- 
porated under  the  laws  of  ,  and  having  by  its  charter 

power  to  acquire  and  hold  stock  of  other  Companies,  has  heretofore  ac- 
quired and  now  holds  all  the  stock  of  The Company,  a 

Corporation  organized  and  existing  under  the  laws  of  , 

either  in  its  own  name,  or  in  the  name  of  trustees. 

And  Whereas,  said  The Company  has  agreed  to 

sell  and  convey  to  The  Company  such  of  its  lands  as 

can  be  used  for  the  purposes  of  the or 

Works  and  together  with  its  factory,  plant  and  tools  at , 

County  of ,  also  other  lands  and and 

at   , ,    or    about 

* acres. 

And  Whereas,  for  the  purpose  of  completing  and  carrying  out  said 

agreement  The Company  has  requested  said  The 

Company  to  convey,  assign  and  transfer  to  said  

Company  all  of  the  assets  of  said  The Com- 
pany. 

And  Whereas,  an  Indenture  of  Conveyance  for  the  purpose  of  carry- 
ing out  the  said  transfer  engrossed  in  duplicate  and  marked  as  Exhibit  *'B" 
to  this  resolution,  has  been  submitted  and  read  to  the  Board  of  Directors  at, 
or  before  the  passing  of  this  resolution. 

And  Whereas,  there  are  no  debts  or  liabilities  of  The  

Company  outstanding  and  unpaid. 

Be  It  Therefore  Resolved  by  The  Board  of  Directors  of  Said 
The Company, 

1.  That  The  Company  do  sell,   assign,  transfer 

and  convey  to  the  Company  free  of  all  incumbrances, 

with  taxes,  insurance  and  other  outgoings  paid  up  to  the day  of 

,  19 „.,  all  its  property  and  assets,  real  and  personal,  cor- 
poreal or  incorporeal. 


'  See  Cook  Corps.,  Sec.  722 ;  Clark  &  M.  Corps.,  Sec.  192.  See  also  Kelsey  v. 
New  England  Ry.,  60  N.J.  Eq.  230  and  62  N.J.  Eq.  742,  holding  that  it  is  legal  for  the 
directors  in  selling  property  of  the  company  to  make  it  a  condition  of  the  sale  that  the 
stockholders  shall  ratify  it. 
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2.    And  that  after  confirmation  and  approval  of  this  resolution  by  the 

Shareholders  of  The  Company,  at  a  special  meeting 

called  for  the  purpose  the  President  and  Secretary  be,  and  they  are  hereby 
authorized  and  required  to  execute  the  said  hereinbefore  recited  indenture 
of  conveyance  for  the  purpose  of  carrying  out  the  said  sale  and  all  deeds, 
conveyances,  assignments,  transfers,  documents  and  assurances  of  every 
kind  which  may  be  required  in  order  to  carry  into  effect  this  resolution  of 

the  sale  hereby  authorized  and  to  affix  the  seal  of  said  The  

Company,  thereto. 

Warranty  Deed,  Corporation  to  Corporation 

This  indenture,  made  this day  of ,  in  the  year 

of  our  Lord,  One  Thousand  Nine  Hundred between 

,  a  Corporation  created  and  existing  under  and  by  virtue  of  the 

laws  of  the  State  of :..,  and  doing  business  in  the  State  of 

,  party  of  the  first  part,  and ,  a  Cor- 
poration created  and  existing  under  and  by  virtue  of  the  laws  of  the  State 

of  ,  having ,  its  principal  office  in  the 

of and  State  of  , 

party  of  the  second  part: 

WITNESSETH,  That  the  said  party  of  the  first  part,  for  and  in  considera- 
tion of  the  sum  of  Dollars  of  the  United  States  of 

America  to  it  in  hand  paid  by  the  said  party  of  the  second  part,  at  and 
before  the  sealing  and  delivery  of  these  presents,  the  receipt  whereof  is 
hereby  acknowledged,  and  the  said  party  of  the  second  part  and  its  suc- 
cessors forever  released,  acquitted  and  discharged  therefrom,  has  granted, 
bargained,  sold,  remised,  released,  conveyed,  aliened  and  confirmed,  and  by 
these  presents  does  grant,  bargain,  sell,  remise,  release,  convey,  alien  and 
confirm,  unto  the  said  party  of  the  second  part  and  to  its  successors  and 

assigns  forever,  all  the  following  described  lot ,  piece 

,  or  parcel of  land,  situated  in  the 

of ,  County  of and  State  of 

and  known  and  described  as  follows,  to  wit : 

Together  with  all  and  singular  the  hereditaments  and  appurtenances 
thereunto  belonging,  or  in  anywise  appertaining,  and  the  reversion  and 
reversioned,  remainder  and  remainders,  rents,  issues  and  profits  thereof; 
and  all  the  estate,  right,  title,  interest,  claim  or  demand  whatsover,  of  the 
said  party  of  the  first  part,  both  in  law  and  in  equity  or  otherwise,  of,  in 
and  to  or  out  of,  the  above  bargained  premises,  with  the  hereditaments  and 
appurtenances ;  to  have  and  to  hold  the  said  premises  above  bargained  and 
described,  with  the  appurtenances  thereunto  belonging  unto  the  said  party 
of  the  second  part,  its  successors  and  assigns,  and  unto  the  only  proper  use 
and  behoof  of  the  said  party  of  the  second  part,  its  successors  and  assigns, 
forever. 

And  the  party  of  the  first  part,  for  itself  and  its 

successors,  does  convenant,  promise,  grant  and  agree,  to  and  with  the  said 
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party  of  the  second  part,  its  successors  and  assigns,  that  at  the  time  of  the 
enseahng  and  dehvery  of  these  presents,  it  is  well  seized  of  the  premises 
above  conveyed,  as  of  a  good,  sure,  perfect,  absolute  and  indefeasible  estate 
of  inheritance  in.  law,  in  fee  simple,  and  has  good  right,  full  power,  and 
lawful  authority  to  grant,  bargain,  sell  and  convey  the  same  in  manner  and 
form  aforesaid,  and  that  the  same  are  free  and  clear  from  all  former  and 
other  grants,  bargains,  sales,  liens,  judgments,  taxes,  assessments  and  en- 
cumbrances, of  what  kind  or  nature  soever ;  and  the  above  bargained  prem- 
ises, in  the  quiet  and  peaceable  possession  of  the  said  party  of  the  second 
part,  its  successors  and  assigns,  against  all  and  every  other  person  or  persons 
lawfully  claiming  or  to  claim  the  whole  or  any  part  thereof,  the  said  party 
of  the  first  part  shall  and  will  warrant  and  forever  defend. 

This  deed  is  executed  pursuant  to  authority  given  by  the  Board  of 
of  said  Corporation. 

In  testimony  whereof.  The  said hath  hereunto  caused 

its  corporate  seal  to  be  affixed,  and  these  presents  to  be  signed  by 


Its  President  and  attested  by 


Its  Secretary,  the  day  and  year  first 
above  written. 
Signed,  sealed  and  delivered  ^ 

in  the  presence  of  j-  

J    By 

President. 

(corporate  seal) 

Attest :    

Secretary. 
(Add  acknowledgment) 

The  above  deed  may  be  converted  into  a  special  warranty  deed  by  omit- 
ting the  fourth  paragraph,  beginning  with  the  words,  "And  the  said,  etc.," 
and  ending  with  the  words  "Warrant  and  forever  defend,"  and  substitut- 
ing therefor  the  following  clause:  "And  also  that  it,  the  said  

,  its  successors  and  assigns,  the  tract  and  parcel  of   land  and 

premises  above  described,  and  herein  mentioned  to  be  granted,  bargained, 
and  sold,  with  the  appurtenances,  unto  the  said  Com- 
pany, its  successors  and  assigns,  shall  and  will  warrant  and  forever  defend, 

by  these  premises,  from  under,  or  in  trust  for,  the  said 

Company,  party  of  the  first  part,  or  its  successors." 

611.    AUTHORIZING   SALE   OF   PROPERTY   AND   BUSINESS   IN   EX- 
CHANGE FOR  SHARES  OF  STOCK  OF  VENDEE  AND  CASH 

Resolved,  That  tlie  President  and  Secretary  be,  and  they  are  hereby, 
authorized  and  directed  to  execute  with  the  seal  of  the  Company  and  deliver 

to Company  a  conveyance  or  conveyances  of  the  plug 

tobacco  business  owned  by  the  Company  on  
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,  19 ,  and  the  property,  assets,  trade-marks,  good- will  and  rights 

pertaining  to  such  business  then  owned  by  said  The  

Company  upon  the  delivery  to  the  President  of  this  Company  by 

Company  in  payment  thereof,  of  One  hundred  and  five  thousand 

( 105,000)  shares  of  the  Preferred  stock  and  One  hundred  and  five  thousand 
(105,000)  shares  of  the  Common  stock  of  said  Com- 
pany issued  in  the  name  of  The Company  and  the  pay- 
ment to  said  President  by Company  of  Three  hundred 

thousand  dollars  ($300,000)  in  cash  in  full  of  interest  on  said  purchase 
price,  and  an  additional  sum  in  cash  equal  to  the  losses  sustained  in  the 

conduct  of  such  plug  tobacco  business  since ,  19 ,  and  that 

said  officers  execute  and  deliver  to  the Company,  similar 

conveyances  of  the  business  and  assets  acquired  by  this  Company  from 

Company  (except  the  good-will  and  business  of  smoking 

tobacco  and  cigarettes)  upon  the  delivery  to  the  President  of  this  company, 

the  Company,  of  Thirty-four  thousand  five  hundred 

and  seventy-five  (34,575)  shares  of  the  Preferred  stock,  and  Thirty-four 
thousand  five  hundred  and  seventy-five  (34,575)  shares  of  the  Common 

stock  of  said  Company  issued  in  the  name  of  The 

Company  and  the  payment  to  said  President  by 

Company  of  such  sum  in  cash  in  lieu  of  interest  of  said  pur- 
chase price  as  said  President  may  agree  upon  with  said 

Company  and  that  said  officers  execute  and  deliver  to 

Company  similar  conveyances  of  the  business  and  assets  reacquired  by  this 

Company  from  The Company  upon  the  delivery  to  the 

President  of  this  Company  by  the Company  of  Eleven 

thousand  seven  hundred  and  ninety-six  (11,796)  shares  of  the  Common 

stock  of  said Company,  and  the  payment  of  such  sum  in 

lieu  of  the  interest  on  the  said  purchase  price  as  the  said  President  may 

agree  upon  with  the  said Company,  and  full  authority 

is  hereby  granted  to  said  President  to  make  such  adjustment  as  may  be 
necessary  in  completing  the  sales  of  the  foregoing  business  and  properties 
and  in  equitably  adjusting  the  profits  and  losses  made  in  the  conduct,  since 

,  19 ,  of  said  businesses  or  any  of  them,  and  in  providing 

for  allowances  for  assets  withdrawn  from  or  added  to  said  businesses  or 
any  of  them  since  the  said  date,  and  interest  thereon  and  if  such  adjustments 
make  it  necessary  or  prudent  in  the  judgment  of  said  President  to  accept 

a  less  or  greater  number  of  shares  of  stock  of Company 

as  purchase  price  of  the  above  mentioned  businesses  or  any  of  them  than 
is  heretofore  named  as  the  respective  prices  thereof,  said  President  is  hereby 
authorized  and  fully  empowered  to  so  increase  or  diminish  the  number  of 
shares  of  such  stock  to  be  delivered  to  him  as  he  judges  proper  and  to  the 
best  interest  of  this  Company.^ 

^  From  minutes  of  meeting  of  directors  of  The  American  Tobacco  Co.  The 
acquisition  of  this  property  of  The  American  Tobacco  Co.  by  the  Continental  Tobacco 
Co.  was  considered  by  the  court  in  United  States  v.  American  Tobacco  Co.,  221  U.S. 
106,  161,  56  L.  Ed.  663,  686. 
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612.    AUTHORIZING  THE  ACQUISITION  OF  THE  COMMON  CAPI- 
TAL STOCK  OF  A  COMPANY  IN  EXCHANGE  FOR  PRE- 
FERRED  AND   COMMON   STOCK   OF   PURCHASER 
AND  CASH 

Whereas,  Messrs have  offered  to  sell  the  entire 

common  capital  stock,  consisting  of  Thirty  thousand  (30,000)  shares  of  the 

par  value  of  One  hundred  dollars   ($100)    each,  of  

Company,  a  corporation  organized  and  existing  under  the  laws  of  the  State 
of  New  Jersey,  for  Thirty  thousand  (30,000)  shares  of  the  preferred  stock 

and  Thirty  thousand  (30,000)  shares  of  the  common  Stock  of  

Company  and  One  hundred  seventy-two  thousand  five  hundred 

($172,500)  dollars  in  cash  in  lieu  of  interest:  All  profits  of  the  business  of 

said Company,  from  and  after ,  19 , 

except  dividends  which  shall  have  accrued  upon  the  preferred  stock  of  said 

company  to  inure  to  the  benefit  of Company  as  holder 

of  said  stock  subject  to  any  rights  in  such  profits  that  the  preferred  Stock- 
holders of  said Company  may  be  entitled  to 

Resolved,  That  the  offer  of  Messrs to  sell  and 

transfer  to  this  Company  the  shares  specified  in  the  foregoing  offer  for  the 
number  of  shares  of  common  and  preferred  stock  of  this  company  and  the 
amount  of  cash  named  in  said  offer,  be  accepted,  and  upon  the  delivery  of 

said  shares  of  said Company  to  this  company  the  proper 

officers  be,  and  they  are  hereby  authorized  to  issue  and  deliver  to  said 
or  their  assigns  or  nominees,  in  payment  therefor,  cer- 
tificates for  the  number  of  shares  of  the  common  and  preferred  stock  of 

this  company,  and  to  pay  to  said  the  amount  of  cash 

specified  to  be  paid  as  in  said  offer  set  forth  and  to  do  all  things  necessary 
to  carry  this  resolution  into  effect. 

Further  Resolved,  That  this  company  purchase  from  the  holders  of 

the  preferred  stock  of Company,  or  any  of  them,  their 

respective  holdings  of  such  preferred  stock  whenever  the  same  may  be 
offered,  fully  paid  and  free  from  all  liens  and  incumbrances  within  six  (6) 
months  of  this  date  in  such  amounts  as  under  this  resolution  can  be  paid 
in  whole  shares  only  of  the  preferred  stock  of  Com- 
pany, and  that  such  preferred  stock  so  purchased  shall  be  paid  for  by  the 

issue  of  preferred  stock  of Company  in  the  proportion 

of  eight  (8)  shares  of  the  preferred  stock  of Company 

for  seven  (7)  shares  of  the  preferred  stock  of Company 

which  is  adjudged  to  be  the  value  thereof;  and  that  the  President  and 
Secretary  and   other  officers   of  this  company  be  and  they  are  hereby 

authorized  and  directed  to  issue  the  preferred  stock  of 

Company,  and  to  take  all  other  steps  necessary  to  carry  this  resolution  into 
effect.*^ 


'  From  the  minutes  of  the  meeting  of  the  directors  of  the  Continental  Tobacco  Co. 

The  effect  of  this  purchase  by  the  Continental  Tobacco  Co.  was  considered  in 

United  States  v.  American  Tobacco  Co.,  221  U.S.  106,  144,  162,  56  L.  Ed.  663,  680,  687. 
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613.  AUTHORIZING  PURCHASE  OF  MINE  WITH  STOCK  SUBJECT 

TO  CONTRACT  FOR  THE  RETURN  OF  ADVANCES 

Resolved,  That  the  Board  purchase  the  interest  in  the 

and mines  in  Minifee  Mining  District,  Riverside  County, 

CaHfornia,  on  a  basis  of  $100,000  in  full  paid-up  stock  of  this  company, 

for  the  entire  interest  in  said  mines,  subject  to  the  contract  with 

, ,  and  ..; ,  for  the  return  to 

them  of  advances  amounting  to  about  $5,900,  as  set  out  in  said  contract 
and  that  the  company  assume  the  payment  of  said  contract,  and  that  the 
company  assume  the  payment  of  said  advances.^ 

614.  AUTHORIZING    PURCHASE    OF    PROPERTY    PARTLY    WITH 

STOCK  AND  PARTLY  IN  CONSIDERATION  FOR  THE 
ASSUMPTION  OF  LIABILITIES  OF  COMPANY 

Resolved,  That  this  company  do  purchase  of  the 

Company,  a  corporation  of  the  State  of  New  Jersey,  all  its  rights,  assets, 
plant,  material  supplies,  patents  and  property  of  every  kind  and  description, 
including  good-will,  etc.,  and  that  it  pay  in  consideration  thereof  the  sum 
of  Six  thousand  dollars  ($6,000)  of  the  capital  stock  of  this  company,  said 
stock  to  be  taken  in  part  payment  of  the  purchase  price,  at  the  rate  of 
Seventy-five  dollars  ($75)  per  share,  and  said  stock  to  be  issued  as  full- 
paid  non-assessable  stock  for  the  purchase  of  the  property  aforesaid  and 
to  be  designated  as  stock  issued  for  property  purchased. 

Further  Resolved,  That  this  company  assume  the  outstanding  liabili- 
ties of  the  said Company,  which  amount,  according  to 

the  certificate  of  the  Treasurer  thereof,  to  Five  hundred  and  twenty-nine 
dollars  and  one  cent  ($529,01 ) ,  and  that  it  pay  to  the  several  creditors  of 
the  said Company  the  sums  of  money  due  to  said  credi- 
tors by  its  own  checks  and  take  due  receipts  therefor. 

Further  Resolved,  That  this  company  also  assume  the  lease  of  said 

Company  on  its  property, Street,  in 

the  city  of  Newark,  Essex  County,  New  Jersey,  which  said  lease  is  to  run 

to  the  first  day  of ,19 ,  and  the  rent  to  be  at  the  rate  of 

dollars  and cents  ($. — ...)  monthly.^ 

615.  AUTHORIZING  ACCEPTANCE  OF  OFFER  TO  SELL  PROPERTY 

IN  CONSIDERATION  FOR  STOCKS  AND  BONDS 

Whereas, has  offered  to  sell,  assign,  transfer,  set 

over  and  convey  to  this  Corporation  all  of  his  right,  title  and  interest,  in 
and  to  a  certain  piece  or  parcel  of  land,  consisting  of  approximately  one 


^From  Washer  v.  Independent  Min.  &  Devel.  Co.,  142  Gal.  702,  where  its  legal 
effect,  together  with  that  of  another  resolution,  set  forth  in  Part  II  is  discussed.  See 
also:  U.S.  ex  rel.  Hargis  v.  Maryland  Casualty  Co.,  187  Gal.  623. 

^  From  In  re  Remington  etc.  Motor  Co.,  139  F.  766;  see  also  In  re  Cannister  Co., 
248  F.  587.  .'■:■;-' 


DIRECTORS'  RESOLUTIONS  375 

hundred  acres,  known  as and  a  part  of  , 

the  whole  being  a  part  of  a  tract  known  as  the  mining  section  of  the 

property,  located  in  County,  in  the 

State  of  ,  for  and  in  consideration  of  the  issue  to  him 

of  the  full-paid  non-assessable  common  capital  stock  of  this  Company  to 

the  amount  of shares,  without  par  or  nominal  value  and  the 

issue  to  him  of  the  first  mortgage  eight  per  centum  bonds  of  this  Corpo- 
ration to  the  total  par  value  of dollars  ($ ), 

out  of  an  authorized  issue  of dollars  said  property  being 

subject  to  encumbrances  of  record  as  of  this  date,  not  exceeding 

dollars  ($ ) ;  and 

Whereas,  it  appears  to  this  Board  of  Directors  that  the  property  above 
described  is  of  a  value  in  excess  of dollars  ($ )  ; 

Now  Therefore  Be  It  Resolved,  That  this  Corporation  accept  said 
offer  and  that  this  Board  of  Directors  does  hereby  adjudge  and  declare  said 

property  to  be  of  a  value  in  excess  of dollars  ($. ) 

and  that  the  same  is  necessary  for  the  business  of  this  Corporation  ; 

Further  Resolved,  That  the  proper  officers  of  this  Corporation  are 
hereby  authorized  and  directed  to  issue  the  shares  of  stock  and  bonds  above 
described  and  to  assume  the  encumbrances  above  mentioned,  in  full  payment 
for  said  consideration,  said  shares  of  stock  and  bonds  to  be  issued  full  paid 

and  non-assessable  to  said in  such  amounts,  at  such 

times  and  to  such  persons  as  he  may  direct  in  writing. 

Further  Resolved,  That  the  proper  officers  of  this  Corporation  are 
hereby  authorized  and  directed  to  execute  on  behalf  of  this  Corporation 
and  under  its  corporate  seal,  such  agreements  or  contracts  as  may  be  neces- 
sary to  carry  the  above  resolutions  into  effect. 

Further  Resolved,  That  in  compliance  with  the  resolution  of  the  incor- 
porators' meeting,  the  stock  subscribed  by  the  incorporators,  as  evidenced 
by  the  certificate  of  incorporation,  be  included  in  the  issue  authorized  at 
this  meeting  as  a  part  thereof  and  that  this  Corporation  accept  in  payment 
of  said  subscription  the  property  agreed  to  be  sold  to  it  as  set  forth  in  the 
preceding  resolution. 

616.   AUTHORIZING    ACCEPTANCE    OF    OFFER    TO    SELL    INVEN- 
TIONS  IN  CONSIDERATION  FOR  STOCK 

Resolved,  That  this  Company  accept  the  offer  of  

to  sell  to  the  Company  the  property  described  in  the  resolution  of  the  incor- 
porators passed  ,  19 ,  and  the  Board  of  Directors 

do  hereby  declare  that  the  said  inventions  mentioned  in  said  Resolutions 

and  in  the  contract  between  The Company  and 

,  dated ,  19 ,  are  of  the  fair  and  full 

value  of  $ and  that  the  same  are  necessary  for  the  business 

of  the  Company, 
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Further  Resolved,  That  the  proposed  form  of  assignment  by  said 

to  this  company,  of  the  said  inventions,  presented  at 

this  meeting,  be  and  the  same  is  hereby  approved,  and  the  President  and 
Secretary  of  the  Company  are  hereby  authorized  and  directed  to  issue  to 

the  order  of  ,  full  paid  Capital  Stock  of  this  Company 

in  the  aggregate  sum  of  $... ,  upon  the  execution  and  delivery 

thereof.  The  form  of  the  proposed  conformatory  deed  by , 

to  be  hereafter  executed,  is  likewise  approved  and  the  said 

is  requested  to  procure  the  execution  thereof  by  the  said 

if  possible. 

Further  Resolved,  That  in  compliance  with  the  resolution  of  the  incor- 
porators the  Company  accept  in  payment  of  the  subscriptions  of 

,  ,  and  ,  as  set  forth  in  the 

certificate  of  incorporation,  the  property  agreed  to  be  sold  to  the  Company 
as  mentioned  in  the  preceding  resolutions. 

617.  RATIFYING  ACTION  OF  OFFICERS  IN  ACCEPTING  OFFER  OF 

SALE  OF  INVENTION 

Resolved,  That  the  action  of  the  Officers  of  the  Company,  as  directed 

by  the  Board  of  Directors,  in  accepting  the  of¥er  of to 

sell  to  the  Company  certain  inventions  for  a  process  and  apparatus  for  the 

evaporation  of  liquids  in  consideration  of  the  issuance  to  him  of 

shares  of  stock  of  this  Company  of  the  par  value  of and  in 

making  settlement  with  and  accepting  the  assignment 

of  his  rights  under  the  contract  of  ,  19 ,  and 

further  in  issuing  to  him  in  payment  for  said  inventions  and  other  rights 

shares  of  the  Capital  Stock  of  this  Company,  of  the  par 

value  of  be  and  the  same  is  hereby  ratified  and  approved. 

618.  AUTHORIZING  CHANGES  IN  TERMS  OF  CONTRACT 

Whereas,  questions  have  been  raised  by regarding 

the  proposed  issue  of shares  of  stock  to  him  which  originally 

were  to  be  paid  him  for  the  exclusive  right  to  sell  evaporators  in  Puerto 

Rico  and  which  were  ready  for  issue  to  him ,  19 , 

in  pursuance  of  the  action  of  the  Board  of  Directors  at  that  time. 

Resolved,  That  on  account  of  the  unwillingness  of  the  said 

to  execute  the  proposed  agreement  regarding  Puerto  Rico  the  said 

shares  should  now  be  issued  to  him  in  consideration  of  the 

acceptance  by  him  of  the  conditions  laid  down  in  our  letter  of 

,  19 ,  and  accepted  by  him  in  his  letter  of  , 

19 

And  that  the  said  - ~ should  be  further  authorized  to 

sell  in  the  United  States,  without  royalty,  special  apparatus  for  manufac- 
turing sulphuric  acid  and  other  materials,  as  described  in  his  letter  of 
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,  19 ,  for  a  period  of  ( ) 

years  from  ,  19. 

And  that  this  right  to  sell  this  special  apparatus  may  be  extended  or  re- 
arranged at  the  end  of  that  period,  should  both  parties  consent  thereto. 

It  is  further  understood  that  all  evaporators  of  the 

type  so  sold  and  imported  into  this  country  are  to  be  provided  with  name 

plates  stating  that  they  are  built  under  license  from  the 

Company. 

And  further,  that  complete  drawings  of  every  apparatus  so  sold  in  this 
country  shall  be  furnished  to  the Company. 

619.  AUTHORIZING  RELEASE   OF  CONTRACT   OBLIGATIONS 

Resolved,  That  as  our  Company  is  not  in  a  position  to  enter  the  Puerto 

Rican  field  with  the  vigor  which  Mr 's  interests  and  the 

value  of  the  invention  warrant,  we  release  him  entirely  from  any  obligation, 
verbal  or  written,  concerning  that  territory,  and  permit  him  to  have  an 
entirely  free  hand  in  selling  his  evaporators,  either  directly  or  through 
agents,  with  the  understanding,  however,  that  he  is  not  to  give  any  rights, 
restricted  or  otherwise,  to  anybody  that  would  prevent  this  Company  from 

selling Evaporators  in  Puerto  Rico,  if  and  when  it  so 

desires. 

Further  Resolved,  That  the  intention  of  the  above  statement  is  to 
annul  any  agreement  or  bill  of  sale  of  the  Cuban  rights  which  is  now 

pending  between  this  Company  and  the  said  and  that 

Mr 's  acceptance  of  the  letter  containing  this  resolution 

is  all  that  is  necessary  to  make  this  release  binding. 

620.  AUTHORIZING  CONTRACT  FOR  ACQUISITION  OF  PATENTS 

WITH  CONTRACT  FORM  ATTACHED 

Resolved,  That  this  Company  enter  into  a  contract  offered  by 

to  this  Company  for  the  acquisition  of  patents  on  coal  cutting  and 

loading  machines  and  the  Board  of  Directors  do  hereby  adjudge  and  declare 

that  said  property  is  of  the  actual  value  of  Dollars 

($ )    and  that  the  same  is  necessary   for  the  business   of   the 

Company. 

Further  Resolved,  That  the  proposed  agreement  for  the  sale  of  said 
property  presented  at  this  meeting  and  spread  on  the  minutes  be  and  the 
same  is  hereby  approved  as  to  form,  and  the  President  and  Secretary  of  the 
Company  are  hereby  authorized  and  directed  to  execute  said  agreement  in 
the  name  and  on  behalf  of  this  Company,  and  to  affix  the  corporate  seal 
thereto. 

Further  Resolved,  That  the  proper  officers  be  and  they  hereby  are 

authorized  and  directed  to  issue  to  the  order  of  said or 

his  nominees,  full  paid  capital  stock  of  this  Company  to  the  aggregate 
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amount  of  Dollars   ($ ),  as  provided  in  said 

agreement. 

Contract 

This  Agreement  made  this  day  of  ,  19 , 

by  and  between (hereinafter  called  the  Vendor')  of  the 

first  part  and Company,  a  Corporation  organized  under 

the  laws  of  the  State  of  ,  having  its  registered  principal 

office  with  the Company,  at (herein- 
after called  the  'Company')  of  the  second  part. 

Whereas,  the  vendor  is  the  owner  of  the  property,  contracts  and  rights 
hereinafter  described;  and 

Whereas,  the  Company  has  been  duly  organized  pursuant  to  the  laws 

of  the  State  of  ,  with  an  authorized  capital  stock  of 

Dollars   ($ ),  divided  into  shares  of  the  par 

value  of  One  Hundred  Dollars  ($100.00)  each;  and 

Whereas,  the  Company  desires  by  an  issue  of  its  capital  stock  as  here- 
inafter provided,  to  purchase  and  acquire  said  property,  contracts  and 
rights ;  and 

Whereas,  the  Board  of  Directors  of  the  Company  has  ascertained, 
adjudged  and  declared  that  the  said  property,  contracts  and  rights  are  of  the 
actual  value  of Dollars  ($ ),  and  that  the  acqui- 
sition of  said  property,  contracts  and  rights  is  necessary  for  the  business 
of  the  Company  and  to  carry  out  its  contemplated  objects. 

Now  Therefore,  it  is  hereby  agreed  by  and  between  the  vendor  and 
the  Company  as  follows : 

1.  That  the  vendor  has  sold,  assigned,  transferred  and  set  over,  and 
does  hereby  sell,  assign,  transfer  and  set  over  unto  the  Company,  its  suc- 
cessors and  assigns,  all  his  right,  title  and  interest  in  and  to  the  following 
described  property,  to  wit: 

A  certain  contract  entered  into  on  the day  of  , 

19 ,  by  the  said with of  

, ,  providing  for  the  acquisition  of  patents  and 

patent  rights  pending  or  applied  for  on  machines  for  cutting  and  loading 
coal  as  therein  set  forth,  a  copy  of  which  agreement  is  hereto  attached  and 
made  a  part  thereof. 

621.  APPROVING  AGREEMENT  OF  SALE  OF  PROPERTY  lo 

Resolved,  That  we  (the  Directors  of  this  Company)  unanimously  do 

approve  of  the  sale  of  our  property  to  the Company  as 

embodied  in  the  form  of  contract  or  agreement  which  has  been  prepared, 
and  we  do  authorize  the  execution  by  the  President  under  the  seal  of  the 
Company  of  said  sale  and  contract. 


From  Ferry  v.  Latrobe  Steel  Co.,  155  F.  161. 
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622.  AUTHORIZING   THE   ASSUMPTION    OF    CONTRACT    OBLIGA- 

TIONS WITH  PROVISION  FOR  FORMAL  ASSIGNMENT 

Resolved,  That  the  Company  assume  the  contracts  between 

and  and and  

and  all  responsibility  for  the  completion  of  them,  it  being  under- 
stood and  agreed  that  Messrs and  

shall,  if  it  becomes  necessary,  execute  a  formal  assignment  or  other  instru- 
ment to  enable  the  Company  to  carry  out  these  contracts  and  obtain  all  the 

moneys  or  other  advantages  arising  therefrom.   Messrs 

and being  present  at  this  meeting  and  expressing  their 

assent  to  the  provisions  contained  in  this  resolution. 

623.  AUTHORIZING  PURCHASE  OF  PARTNERSHIP  EXCLUSIVE  OF 

CERTAIN  ASSETS 

Whereas,  and have  this  day 

offered  and  agreed  to  sell,  assign  and  transfer  to  this  Corporation  certain 
property  and  assets,  to  wit:  all  of  the  assets  and  business,  including  the 
established  agencies  and  good-will  of  the  co-partnership  existing  between 

them  under  the  firm  name  of  &  Company,  with  the 

exception,  however,  of shares  of  the  Common  Capital  stock 

of  ,  Inc.  part  of  the  assets  of  said  partnership,  for  the 

price  or  sum  of  $ ,  to  be  paid  in  full  paid,  non-assessable 

Capital  Stock  of  this  Company  to  be  issued  to  the  said 

and or  their  nominees,  as  they  may  direct;  and 

Whereas,  the  Stockholders  of  this  Company  are  of  the  opinion  that 
said  property  and  assets  are  of  the  fair  value  of  $ and  up- 
wards, and  are  necessary  for  the  purposes  of  this  Company; 

Resolved,  That  the  Directors  of  this  Company  be,  and  they  hereby  are, 
authorized  to  accept  such  offer  and  to  purchase  said  property  and  assets  of 

Company,  as  stated  above,   for  the  price  or  sum  of 

$ to  be  paid  in  full  paid  non-assessable  Capital  Stock  of  this 

Company  of  the  par  value  of  $100  to  be  issued  to  them  or  their  nominee 
or  nominees,  upon  delivery  and  assignment  to  this  Company  of  the  said 
property  and  assets. 

Be  It  Further  Resolved,  That  the  Directors  be,  and  they  hereby  are, 
authorized  to  do  all  things  necessary  to  carry  into  effect  the  purposes  and 
intent  of  this  resolution. 

624.  AUTHORIZING    THE    ASSUMPTION    OF    INDEBTEDNESS    OF 

PARTNERSHIP  AND   GRANTING  POWER  TO   MEET  IT 

Resolved,  That  this  Corporation  hereby  assumes  the  obligations  and 

indebtedness    of    and    ,    trading   as 

Company,   and    the   officers   of    this    Corporation    arc 

hereby  authorized  to  do  all  things  necessary  to  the  assumption  and  payment 


38o  CORPORATE  RESOLUTIONS 

of  the  said  obligations,  in  consideration  for  the  transfer  to  this  Corporation 

of  all  of  the  property  and  assets  of and 

trading  as Company  for  the  price  of  $ 

625.    AUTHORIZING  DELIVERY  OF  CERTIFICATES  OF  STOCK  TO 

INDIVIDUAL  SUBSCRIBER  HOLDING  RIGHTS  IN 

CONSIDERATION   FOR  THE  TRANSFER   OF 

BUSINESS  TO  THE  COMPANY 

Whereas, subscribed  to shares  of  the 

Common  Capital   Stock  of  the  said  Corporation  and  is  the  holder  by 

assignment,   duly   recorded,   of   the  subscription   rights  to  

shares  of  the  said  Capital  Stock  of  the  Corporation  in  addition  to  those 
subscribed  for  by  him;  and 

Whereas,  said  has  paid  for  shares 

of  the  stock  so  subscribed  for  by  him  in  cash,  at  a  par  value  of  $100  per 
share;  and 

Whereas,  the  said had,  prior  to  the  incorporation 

of  this  Company,  established  a  business  as  an  insurance  agent  and  had,  as 
such  agent,  represented  certain  insurance  companies  hereinafter  named,  and 

Whereas,  said has  transferred  to  the  said  Corpora- 
tion and  secured  for  it  the  general  agencies  theretofore  represented  by  him 
as  follows: 

The Company 

The  Company 

under  agreement  with  the  Corporation  that  the  valuation  of  the  said  busi- 
ness should  be  hereinafter  determined,  as  set  forth  in  a  resolution  adopted 

at  the  first  meeting  of  the  Board  of  Directors  of ,  Inc., 

and  has  requested  that  the  said  business  be  so  valued  and  its  value  accepted 
in  part  or  full  payment  of  the  stock  covered  by  the  subscription  rights  now 
held  by  him ;  and 

Whereas,  in  the  judgment  of  the  Board,  the  said  property  is  necessary 
for  the  business  of  this  Corporation;  and  is  of  full  and  fair  value  at  least 

equal  to  the  par  value  of  the  stock  of shares  of  the  Common 

Capital  Stock  of  the  said  Corporation; 

Now  Therefore  Be  It  Resolved,  That  the  said  Board  of  Directors 
do  hereby  adjudge  the  said  agencies'  accounts  to  be  of  a  full  and  fair  value 
of  at  least  $ and  necessary  for  the  best  interests  of  the  Cor- 
poration, and  that  they  hereby  accept  the  said  agencies'  accounts,  in  full 

payment  of  the  subscription  of  the  said  to  

shares  of  the  Common  Capital  Stock  of  the  said  Corporation,  and 

the  proper  officers  be,  and  they  hereby  are,  authorized  to  execute  and 
deliver  in  his  name  and  on  behalf  of  this  Corporation,  and  under  its  cor- 
porate seal,  in  payment  of  the  said  property,  certificates  of  full  paid,  non- 
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assessable  Common  Capital  Stock  of  the  said  Corporation  to  the  said 

or  his  nominees,  for  an  aggregate  of  

shares. 

626.    AUTHORIZING  DELIVERY  OF  CERTIFICATES  OF  STOCK  TO 

PARTNERSHIP    HOLDING    RIGHTS    IN    CONSIDERATION 

FOR  THE  TRANSFER  OF  BUSINESS  TO  THE  COMPANY 

Whereas,  prior  to  the  incorporation  of  this  Corporation,  

and were  and  still  are  trading  as  co-partners 

under  the  firm  name  of , &  Company 

and  were  and  still  are  doing  a  general  insurance  brokerage  business ; 

Whereas,  the  said and by  trans- 
fers duly  recorded  with  the  Officers  of  the  Corporation,  are  the  holders  of 

the  subscription  rights,  either  individually  or  as  co-partners,  to  

( )  shares  of  the  Common  Capital  Stock  of  the  said  Cor- 
poration; and 

Whereas,  they  have  transferred  to  the  Corporation  the  agencies  of  the 
Company  of  America,  The  Com- 
pany,   Insurance  Company, Insurance 

Company  and Insurance  Company,  and  further  agreed 

to  place  all  casualty  insurance  secured  by  them  as  brokers  with  the  Com- 
panies represented  by  ....,  Inc.  under  agreement  with  the 

Corporation,  that  the  valuation  of  the  said  business  should  be  hereinafter 
determined,  as  set  forth  in  a  resolution  adopted  at  the  first  meeting  of  the 

Board  of  Directors  of ,  Inc.  and  have  requested  that  the 

said  business  be  so  valued  and  its  value  accepted  in  part  or  full  payment 
for  the  stock  covered  by  the  subscription  rights  now  held  by  them ;  and 

Whereas,  in  the  judgment  of  the  Board,  the  property  turned  over  to 

the    said   ,    Inc.    by   the    said    and 

,  was  necessary  for  the  business  of  this  Corporation  and 

has  proved  to  be  of  a  full  and  fair  value,  at  least  equal  to  the  par  value 
of  the  stock,  the  subscription  rights  to  which  are  now  held  by  the  said 

and  ,  either  individually  or  trading 

as  co-partners; 

Now  Therefore  Be  It  Resolved,  That  the  Board  of  Directors  do 
hereby  adjudge  the  said  property  to  be  of  a  full  and  fair  value  of  at  least 

$ and  necessary  for  the  business  of  the  Corporation  and  the 

proper  officers  of  the  Corporation  be,  and  they  hereby  are,  authorized  to 
execute  and  deliver,  in  the  name  and  on  behalf  of  this  Corporation,  and 
under  its  corporate  seal,  in  payment  for  the  said  property,  certificates  of 
full  paid,  non-assessable  Common  Capital  stock  of  this  Corporation  to  the 

said and  ,  individually  or  trading  as 

co-partners,  as  they  may  direct,  by  transfers  of  subscriptions  or  orders  duly 

filed  with  the  officers  of  the  said  Corporation  for  an  aggregate  of  

( )  shares. 


382  CORPORATE  RESOLUTIONS 

627.   AUTHORIZING    OFFER    TO    SELL    PROPERTY    UPON    TERMS 
STIPULATED  IN  RESOLUTION 

Resolved,  That  this  Company  offer  to  sell  the Hotel 

property  on  the  following  terms: 

Purchase  price  to  be  $ subject  to  the  first  mortgage 

of  $ The  purchase  price  to  be  paid  as  follows : 

$ to  be  paid  at  the  time  of  settlement  on  condition  that 

the  purchaser  guarantee  the  expenditure  of  at  least  $ in  im- 
provements on  the  property  to  be  made  during  the  present  spring;  the 
purchaser  to  execute  and  deliver  to  the  Company  a  first  mortgage  in  the 
amount  of  $ to  be  secured  on  the  prop- 
erty;  the  purchaser  to  execute  and  deliver  a  second  mortgage  on  the 

Hotel   property    in   the   amount    of    $ , 

$ to  be  paid  in  reduction  of  the  second  mortgage  each  year 

thereafter,  settlement  to  be  calculated  as  of  April  ,  19 , 

all  personal  property,  consisting  of  ice,  groceries,  liquors,  etc.  to  be  paid 
for  by  the  purchaser  at  their  appraised  value. 

62^.   AUTHORIZING    OFFICERS    TO    EXECUTE    ON     BEHALF    OF 

COMPANY  AGREEMENT  OF  PURCHASE  SIGNED 

BY  INDIVIDUAL  DIRECTOR 

Resolved,  That  the  Officers  of  the  Corporation  be  instructed  to  execute 
on  behalf  of  the  Corporation  the  agreement  for  the  purchase  of  the 
property  heretofore  executed  by 

629.  AUTHORIZING  EXECUTION  OF  CONTRACT  FOR  ERECTION 

OF  FACTORY 

Resolved,  That  the  proper  Officers  of  the  Company  be  authorized  to 
execute  on  behalf  of  the  Company,  in  the  form  proposed,  the  contract  with 

for  the  erection  of  a  factory  in for 

the  purposes  of  the  Company  in  accordance  with  the  plans  and  specifica- 
tions approved  at  this  meeting  by  the  Board  of  Directors  and  counsel. 

630.  AUTHORIZING  OFFICERS  TO  CONTRACT  FOR  PURCHASE  OF 

PROPERTY,  TAKE  DELIVERY  OF  DEEDS,  NEGOTIATE 
INSURANCE,  ETC.,  ETC. 

Resolved,  That  the  proper  officer  of  the  company  be  authorized  to 

enter  into  a  contract  with  the  Company  of  

and  its  vicinity  to  purchase  the  property  of  said  Company  at  the 

price  of  $ and  the  Treasurer  of  the  Company  is  hereby 

authorized  to  pay  for  the  said  property  out  of  the  funds  of  the  Company 

the  sum  of  $ and  the  proper  officers  are  further  authorized 

to  take  delivery  of  the  deeds  for  the  premises  in  the  name  of  the  Company ; 
negotiate  proper  title  and  fire  insurance,  and  generally  to  do  all  and  every- 
thing necessary  to  consummate  the  contract  herein  authorized  to  be  made. 
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631.   AUTHORIZING    PURCHASE   AS    ASSIGNEE    OF    VENDEE    OF 
BUSINESS  OF  COMPANY 

Whereas,  Mr has  secured  from  the  

Company,  a  corporation  organized  and  existing  under  the  laws  of 

the  State  of  ,  an  offer  to  sell  to  a  corporation  to  be 

formed,  the  entire  business,  with  the  good-will  thereof,  now  owned,  man- 
aged, carried  on,  conducted  by  and  pertaining  to  the  said 

Company,  together  with  all  the  property  and  assets  of  every  sort  and  de- 
scription of  and  pertaining  to  the  said  Company  and 

wherever  situate,  upon  the  following  terms  and  conditions,  to  wit:  That 
the  company  to  be  formed  shall  assume  and  take  over  all  the  just  and  legal 
debts  and  liabilities  of  and  pertaining  to  the  said Com- 
pany and  will  issue  or  cause  to  be  issued  to  the  holders  of  the  preferred 

stock  of  the  said Company,  in  exchange  for  their  shares 

of  such  Preferred  Stock,  shares  of  the  non-voting  Class  "A"  Capital 
Stock  of  the  company  to  be  formed,  to  and  in  an  amount  equal  in  par 

value  to  the  par  value  of  the  shares  of  the  stock  of  the  said  

Company  held  by  each  such  Stockholder,  and  that  in  addition 

thereto  the  company  to  be  formed  will  issue  $ worth  of  the 

shares  of  its  Class  "A"  Capital  Stock  to  the  said or  his 

nominee  and  one  and  ( )  shares  of  its  Class  "B'* 

stock  to  the  said or  his  nominee ;  and 

Whereas,  the  said  has  offered  to  assign,  transfer 

and  set  over  unto  this  Company  all  his  right,  title  and  interest  in  and  to  the 
said  agreement,  in  consideration  of  the  issue  and  exchange  of  stock  as 

aforesaid  and  in  consideration  of  the  issue  to  him  of shares 

of  the  Class  "A"  stock  of  this  Company;  and 

Whereas,  it  is  the  opinion  of  this  Board  and  the  said  Board  does 
hereby  adjudge  and  declare  that  the  said  rights  and  privileges  in  and  to  the 

said  agreement  are  of  the  fair  value  of  dollars  ($ 

)  and  that  the  same  is  necessary  to  the  business  of  this  Company: 

Now  Therefore  Be  It  and  It  Is  Hereby  Resolved,  That  this  Com- 
pany accept  the  offer  made  by  the  said as  above  author- 
ized and  directed  in  consideration  of  the  assignment  by  the  said  

to  this  Company  of  all  his  right,  title  and  interest  in  and  to  the 

said  agreement  with  the Company,  to  issue  to  the  said 

the  Class  *A"  stock  of  this  Company  to  the  extent  of 

shares,  and  to  execute  and  deliver  to  him  the  said 

,  a  certificate  therefor. 

Resolved,  That  this  Company  accept  the  offer  of  the 

Company,  a  corporation  organized  and  existing  under  the  laws  of  the  State 

of ,  to  sell  to  this  com])any  as  the  assignee  of  

,  all  the  business  with  the  good-will  thereof,  property  and  assets 

of  whatsoever  nature  and  wherever  situate,  now  owned,  controlled,  man- 
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aged,  by  and  pertaining  to  the  said Company,  upon  the 

terms  and  conditions  and  for  the  considerations  set  forth  in  the  form  of 
agreement  submitted  at  this  meeting,  and  the  Board  of  Directors  does 
hereby  adjudge  and  declare  that  the  said  property  is  of  the  fair  value  of 

Dollars  ($ )  and  that  the  same  is  necessary 

for  the  business  of  this  Company. 

Further  Resolved,  That  this  Company  accept  in  full  payment  of  the 
subscriptions  as  set  forth  in  the  record  of  the  first  meeting  of  the  signers 

of  the  Articles  of  Agreement,  and  of  the  subscription  of 

as  set  forth  in  the  minutes  of  this  meeting,  the  transfer  to  this  Company 

by  the Company  of  the  business,  good-will  and  property 

aforesaid ; 

Further  Resolved,  That  the  President  and  Secretary  of  this  Company 
be  and  they  are  hereby  authorized  and  directed  to  execute  on  behalf  and 
in  the  name  of  this  Company  and  under  its  corporate  seal  the  agreement 
submitted  as  aforesaid  for  the  sale  of  the  said  business,  good-will  and 
property  to  this  Company. 

632.  AUTHORIZING  ASSIGNMENT  OF  LETTERS  PATENT 

Resolved,  That  the  proper  officers  of  the  Company  be  authorized  to 

execute  an  assignment  to  the  Company  of  its  letters 

patent  of  the  United  States  No.  1,040,971. 

633.  AUTHORIZING    ACCEPTING    ASSIGNMENT    OF    OFFICE    AND 

TELEPHONE  CONTRACT 

Resolved,  That  this  Company  shall  accept  an  assignment  of  the  office 

formerly  occupied  by  The Company,  a 

corporation,   at  Street,   ,   and   shall 

assume  the  payment  of  the  rent  of  the  said  office  from  , 

19 ,  at  the  rate  of  $ per  month,  and  shall  also  take  over 

the  telephone  contracts  of  the  said  The Company,  as  of 

that  date,  substituting  at  that  time  the  name  of  this  Corporation. 

634.  ACCEPTING  ASSIGNMENT  OF  CONTRACT  AND  AUTHORIZING 

PAYMENT  IN  STOCK  AND  A  NOTE 

Resolved,  That  this  corporation  accept  the  ofiFer  of 

to  assign,  transfer  and  set  over  the  contract  and  the  claim  of  the  said 

,  against Corporation,  set  forth  in  the 

agreement  presented  at  this  meeting,  a  copy  of  which  said  agreement  fol- 
lows:    (insert  copy  of  agreement),  and  that  the  Board 

of  Directors  does  hereby  adjudge  and  declare  that  the  said  contract  and 

the  said  claim  of  the  said against  the 

Corporation  is  of  the  fair  value  of ($ )  Dollars, 

^nd  that  the  same  is  necessary  for  the  business  of  this  Corporation, 


I 

I 


DIRECTORS*  RESOLUTIONS  385 

Resolved,  That  the  President  and  the  Treasurer  of  this  corporation  be 
and  they  are  hereby  authorized  and  directed  to  execute  said  agreement  on 

behalf  of  this  corporation  to  the  aggregate  amount  of  

($ )  Dollars,  to ,  as  provided  in  said  agreement; 

and  to  execute  the  promissory  note  of  this  corporation  in  the  amount  of 

($ )  Dollars,  payable  to  the  order  of  the  said 

,  three  (3)   months  after  the  day  of  

,  19 ,  with  interest  at  five  (5%)  per  annum  as  provided  in  said 

agreement.^^ 

635.  AUTHORIZING  APPLICATION  FOR   INSURANCE  POLICY   ON 

LIFE  OF  OFFICER 

Resolved,  That  the  Treasurer  of Inc.  be  and  he  is 

hereby  authorized  and  directed  to  apply  to  the Insurance 

company  for  a  policy  on  the  life  of  ,  President,  in  the 

sum  of  dollars,  the  said  policy  to  be  made  payable  to 

the  corporation,  and  the  Treasurer  is  hereby  directed  to  pay  the  premiums 
thereon  as  they  become  due  out  of  the  funds  of  the  corporation. 

636.  ANOTHER  FORM 

Whereas,  it  is  deemed  advisable  by  the  Board  of  Directors  of 

Company  that  the  life  of ,  its  President,  be 

insured  for  the  purpose  of  protecting  Company  from 

loss  in  the  event  of  his  death, 

Resolved,  That ,  President,  be  requested  to  apply  to 

the  Insurance  Company  for  a  straight  life  insurance 

policy  in  the  principal  sum  of  ($ )   Dollars, 

and  to  name Inc.  as  beneficiary  of  said  insurance. 

Resolved,  That  said  shall  not  have  the  right  to 

change  the  beneficiary ;  that  all  dividends,  accumulations  and  other  benefits 

accruing  from  said  policy  shall  belong  and  be  payable  to 

Inc.  and  that Inc.  shall  undertake  to  pay  the  premiums 

upon  said  policy  as  they  become  due  and  payable,  during  the  life  of  said 


Resolved,  That  the  Board  of  Directors  shall  have  the  right  to  surrender 

the  policy  taken  out  upon  the  life  of  said  at  any  time 

and  to  receive  for  the  benefit  of Inc.  the  cash  surrender 

value  and  other  values  of  the  policy,  and 


^^  The  construction  of  corporation  contracts  is  governed  by  the  same  rules  applica- 
ble to  contracts  of  individuals.  A  resolution  by  the  board  of  directors,  considered  as 
a  contract,  must  be  construed  according  to  its  intent  which  must  be  gathered  from 
the  language  of  the  resolution,  read  in  the  light  of  the  circumstances  existing  at  the 
time.  See:  Kurzon  v.  Espenbains  Dry-Goods  Co.,  211  Wis.  629,  248  N.W.  149; 
Meyer  &  Holler  v.  Ramona  Village,  5  Cal.  App.(2)  679,  43  P. (2)  823,  44  P. (2) 
634;  Kreiger  v.  Title  Ins.  &  Tr.  Co.  260  Ky.  1,  83  S.W.(2)  850;  Ross.  v.  Pa.  Under- 
writers Co.  Inc.,  123  Pa.  Sup.  484,  187  A.  62. 
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Resolved,  That  the  Board  of  Directors  shall  have  the  right  at  any  time 

to  offer  to  transfer  to  said all  right,  title  and  interest  of 

Inc.  in  and  to  said  policy  in  consideration  of  the  pay- 
ment by  the  said to Inc.  of  the  cash 

surrender  value.^^ 

637.  AUTHORIZING  SALES  UNDER  PROVISIONS  OF  AGREEMENT 

AND  DIRECTING  THAT  ACCOUNTANTS  CERTIFY 
AS  TO  PRICES 

Resolved,  That  the  foregoing  sales  by  this  Corporation  be  made  to 

Company,  provided  that  all  the  prices  be  the  same  as  the 

prices  established  by  the  accountants  for  this  corporation  and  

Company,  under  the  provisions  of  the  agreement  between  the  two 

corporations  made  ,   19 ,  as  of  ,   19 , 

and  that  the  same  accountants  certify  to  the  figures. 

638.  ACCEPTING    OFFER   TO    PURCHASE    BANK    BUILDING,   ETC., 

AND  AUTHORIZING  CONVEYANCE  OF  PROPERTY 

Resolved,  That  the  offer  of  the National  Bank  of 

Macon,  as  contained  in  the  letter  from  ,  President,  to 

...,  President  of  National  Bank,  dated 

,  19. ,  which  said  letter  has  been  submitted  and  read  at  this 

meeting,  to  purchase  the Bank  Building,  including  the 

vault,  safety  deposit  boxes,  bank  and  other  fixtures  and  furniture,  at  and 
for  the  sum  of  forty  thousand  dollars  ($40,000.00)  to  be  credited  on  the 

indebtedness  of  the  National  Bank  to  the  

National  Bank,  be  and  the  same  is  hereby  accepted,  and  the 

president  or  vice  president  and  cashier  of  this  bank  are  hereby  authorized 
and  directed  to  execute  on  behalf  of  this  bank  and  under  its  seal  good  and 
sufficient  conveyance  of  the  property  to  the  said  American  National  Bank.^^ 


^^  The  power  of  corporations  to  take  out  insurance  on  the  life  and  health  of  the 
president  and  general  manager  or  of  a  large  stockholder  whose  services  were  valuable 
to  the  corporation  has  been  recognized.  Tweedie  Footwear  Corp.  v.  Fonville,  115 
S.W.(2)  421  (Tex.);  Clayton  v.  S.W.  Life  Ins.  Co.,  158  S.W.(2)  820  (Tex.); 
McMullen  v.  St.  Lucie  County  Bank,  128  Fla.  745.  And  it  has  been  held  that  such 
insurable  interest  is  not  terminated  by  severance  of  the  officer's  connection  with  the 
corporation  and  his  employment  elsewhere.  See  McMullen  v.  St.  Lucie  County  Bank 
(supra).  But  see  Victor  v.  Louise  Cotton  Mills,  148  N.C  107,  61  S.E.  648,  holding 
that  insurance  continued  after  voluntary  dissolution  of  corporation.  In  re  Buse  & 
Caldwell,  328  Pa.  211,  195  A.  9. 

^^  From  Am.  Nat.  Bank  v.  Com.  Nat.  Bank,  254  F.  252,  255.  Contract  for  con- 
solidation between  two  national  banks  by  which  one  agreed  to  voluntarily  liquidate 
and  transfer  all  its  assets  to  the  other,  which  agreed  to  act  as  its  liquidating  agent  and 
to  pay  all  claims  against  it,  construed,  and  as  acted  upon  by  the  parties,  held  to  create 
the  relation  of  debtor  and  creditor  between  them,  which  would  support  a  suit  against 
the  stockholders  of  the  liquidating  bank  on  the  insufficiency  of  its  assets  to  pay  its  debts. 

"Underwriting  is  an  agreement  made  before  the  shares  are  brought  before  the 
public  that  in  the  event  the  public  does  not  take  all  the  shares  or  the  number  men- 
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639.   AUTHORIZING    TWO    OFFICERS    TO    ENTER    INTO    UNDER- 
WRITING AGREEMENTS  FOR  THE  SALE  OF  DEBENTURE 
BONDS  AND  TO  EXECUTE  AN  INDENTURE  WITH 
TRUSTEE  WITH  RESPECT  THERETO 

Whereas,  Form  S-1,  being  the  prospectus  in  connection  with  the 

year  debentures,  totaling  $ ,  to  be  issued  by  this 

Company,  with  certain  changes  in  the  terms  of  the  issue  and  modifications 
of  the  terms  under  which  the  bonds  could  be  called,  has  been  filed  with  the 
Securities  and  Exchange  Commission,  and 

Whereas,  word  is  being  awaited  from  the  Securities  and  Exchange 
Commission  as  to  corrections  and  deficiencies  in  Form  S-1, 

Resolved,  That  the  President  and  the  Secretary,  or  any  other  two  ofifi- 
cers  of  the  Company,  be  and  they  are  hereby  authorized  and  empowered  for 
and  on  its  behalf  and  in  its  name,  to  enter  into  underwriting  agreements, 
together  with  such  interest  and  conditions  and  such  modifications  in  the  said 
form  of  underwriting  arrangement  with as  may  be  satis- 
factory to  the  said  officers  and  that  the  said  officers  be  and  they  are  hereby 
authorized,  empowered  and  directed  to  agree  upon  all  matters  and  to  do  all 
acts  and  to  comply  with  all  rules,  regulations  and  laws  which  may  be  ap- 
plicable, and  if  in  their  judgment  it  is  necessary  so  to  do,  to  add  to,  alter  or 
amend  any  of  the  underwriting  agreements  or  other  agreements  and  the 
exhibits  thereto  attached  or  to  be  attached,  and  the  President  and  the  Secre- 
tary, or  any  other  two  officers  of  this  corporation,  be  and  they  are  hereby 
authorized  and  empowered  for  and  on  behalf  of  the  Company  to  execute 

an  Indenture  with  respect  to  the  debentures  with Bank, 

as  Trustee,  in  substantially  the  form  of  the  proof  of ,  19 , 

to  cause  the  debentures  to  be  issued,  due ,  19 ,  in  an  aggre- 
gate amount  of  $ ,  in  such  denominations,  at  such  interest 

rate  and  with  such  sinking  fund,  call  rights,  remedies  and  other  provisions 
as  may  be  satisfactory  to  them,  and  to  cause  the  same  to  be  offered  at  such 


tioned  in  the  agreement  the  underwriters  will  take  the  shares  which  the  public  does 
not  take."  Defined  in  In  re  Hackett,  Hofif  &  Thiermann,  70  F.(2)  815,  rev'd  293 
U.S.  357. 

As  to  the  nature  and  function  of  underwriting  agreements,  see  79  Am.  L.  Reg. 
941-948.  See  also  Harr  v.  Wells-Newton  Nat.  Corp.,  244  App.  Div.  288  (N.Y.),  279 
N.Y.S.  933.    General  observations  on  underwriting,  82  Sol.  J.  805. 

Stock  subscriptions  are  distinguished  from  underwriting  agreements  in  that  the 
latter  are  merely  an  obligation  to  take  what  the  public  does  not  purchase. 

Unless  such  authority  is  expressly  conferred,  a  corporation  frequently  has  no 
power  to  act  as  guarantor  or  surety,  and  a  like  rule  governs  the  power  to  make 
underwriting  agreements.    Consult  the  statutes  in  the  various  states. 

Underwriting  agreements,  like  other  contracts,  are  ordinarily  assignable.  But  see 
Kirkpatrick  v.  Eastern  Milling  &  Export  Co.,  135  F.  146.  Sometimes  the  underwriting 
agreement  contains  an  assent  to  the  assignment  of  the  contract  by  the  corporation  as 
collateral  security  for  loans,  with  the  right  of  subrogation  of  the  assignee  to  all  the 
rights  of  the  corporation  under  the  agreement.  Real  Estate  Trust  Co.  of  Phila.  v. 
Riter  Conley  Mfg.  Co.,  223  Pa.  350,  12  A.  695. 
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price  and  on  such  terms  and  conditions  as  they  may  arrange  with  the  under- 
writers. 

640.    AUTHORIZING  TRUSTEE  TO  DELIVER  DEBENTURE  BONDS, 

WITH  OR  WITHOUT  STOCK  PURCHASE  WARRANTS, 

UPON  PAYMENT  OF  SUM  WITH  INTEREST 

Resolved,  That  the Bank,  Trustee,  under  the  Inden- 
ture between  this  Company  and  said  Bank,  as  submitted  at  this  meeting,  be 

and  it  is  hereby  authorized  and  empowered  to  certify  and  deHver  to 

Company  of  ,  the  Series  Deben- 
ture Bonds  of  this  Company  of  the  par  value  of  $ ,  with 

proper  coupons  and  stock  purchase  warrants  annexed  (or  without  such 
coupons  in  the  event  of  the  certification  and  receipt  therefor  and  payment 

to  this  Company  of  the  sum  of  $ and  interest  at  the  rate  of 

%  per  annum  upon  the  principal  amount  of  said  bonds,  to 

wit:  $ from  ,  19 to  date  of  delivery  to 

&  Company  of  the  Debenture  Bonds,  all  as  is  more 

fully  set  forth  in  the  aforesaid  trust  Indenture. 

64L    AUTHORIZING  AN  AGREEMENT  WITH  UNDERWRITERS  FOR 

FLOATING    OF    BOND    ISSUE   AND    DIRECTING   THAT    A 

STATEMENT  BE  PREPARED  AND  SENT  TO  THE 

SECURITIES  AND  EXCHANGE  COMMISSION 

Resolved,  That  any  officer  or  officers  be  and  they  are  hereby  authorized 

to  enter  into  an  agreement  with  ,  underwriters,  for  the 

purpose  of  floating  a  bond  issue  of  $ and  that  any  such  officer 

or  officers  be  and  they  are  hereby  authorized  and  empowered  on  behalf  of 
this  company  to  agree  upon  the  various  terms  and  details  and  to  execute 
an  agreement  on  such  terms  as  may  be  satisfactory  to  them  and  further 
that  a  statement  be  prepared  and  sent  to  the  Securities  and  Exchange  Com- 
mission in  accordance  with  the  Securities  and  Exchange  Acts  and  Regu- 
lations. 

642.   AUTHORIZING  PRESIDENT  TO   SELL  AND   ASSIGN   UNITED 
STATES  SECURITIES  REGISTERED  IN  COMPANY'S  NAME: 
RATIFYING  SALE  MADE  AND   EMPOWERING  PRESI- 
DENT TO  EXECUTE  POWERS  OF  ATTORNEY  FOR 
REDEMPTION  OF  NOTES 

Resolved,  That ,  President,  is  hereby  authorized  and 

empowered  to  sell  and  assign  any  and  all  United  States  securities  of  any 
description  now  or  hereafter  registered  on  the  books  of  the  Treasury  De- 
partment and  registered  securities  with  respect  to  which  the  Treasury  De- 
partment acts  as  the  Transfer  Agency,  in  the  name  of  the 

Company  or  which  may  now  or  hereafter  be  assigned  to  it. 

And  It  Is  Further  Resolved,  That  any  and  all  assignments  of  any 
such  securities  registered  in  the  name  of,  or  assigned  to,  this  corporation 
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heretofore  or  hereafter  made  by  the  above  named  officers  are  hereby  ratified 
and  confirmed. 

Further  Resolved,  That  the  President  of  this  corporation  be  and  he 
is  hereby  authorized  and  empowered  to  execute  any  and  all  powers  of 
attorney  for  redemption  of  the  aforesaid  notes  and  any  and  all  other 
instruments  and  to  do  any  and  all  acts  and  things  necessary  or  advisable 
to  fully  effectuate  and  carry  out  the  foregoing  resolution  or  any  of  them. 

643.  ACCEPTING  PROPOSED   CONTRACT  WITH  UNION  AND   EM- 

POWERING PRESIDENT  TO  EXECUTE  CONTRACT 

Resolved,  That  the  proposed  contract  with Union, 

Local of  the  Joint  Council  Local and 

International  Ladies  Garment  Workers'  Union,  dated 

,  19 ,  covering  the  regular  productive  employees  (except 

fitters)  of  the  Alteration  Department  of  the Company 

be  and  the  same  is  hereby  accepted,  and,  that  the  President  be  and  he  is 
hereby  authorized  and  empowered  to  execute  such  contract  on  behalf  of  the 
company  in  the  form  presented. 

644.  AUTHORIZING    NOTATION    ON    BILLINGS    TO    CUSTOMERS 
THAT  ESTIMATED  CHARGE  IS  SUBJECT  TO  REVISION  BY 

WAY  OF  ASSESSMENT  OR  REFUND  AND  DIRECTING 
NOTICE  BE  SENT  TO  CUSTOMERS 

Whereas,  charges  are  made  to  customers  at  cost  for  services  rendered 
by  the  Corporation,  and 

Whereas,  it  is  impossible  to  determine  in  advance  the  cost  of  doing 
business  for  the  corporation  in  any  year. 

Be  It  Resolved,  That  all  billings  to  customers  beginning , 

19 shall  have  a  notation  thereon  that  the  billing  is  a  tentative  or  memo- 
randum revision  by  way  of  assessment  or  refund  at  such  time  as  the  cost 
shall  have  been  accurately  determined. 

Be  It  Further  Resolved,  That  the  Secretary  and  General  Manager 
advise  all  patrons  of  the  action  of  the  Board  of  Directors  in  this  regard 

prior  to ,  19 ,  and  that  new  customers  be  advised  of  this 

method  of  billing  at  the  time  they  apply  for  service.^* 

645.  AUTHORIZING   OFFICERS   TO    ENDORSE    ON    CONDITIONAL 

NOTES   RECEIVABLE  SUM  AS   COMMISSIONS   UNDER 
TERMS  OF  AGENCY  CONTRACT 

Whereas,  the  State  Insurance  Examiners  in  making  an  examination 
of  the  records  of  the Company  have  found  that  the  serv- 
ices to  be  performed  by  the Company  as  General  Agent 

^*  From  Western  Adjustment  &  Insp.  Co.,  45  B.T.A.  721,  725.  Undistributed  net 
receipts  for  certain  years  were  held  and  disposed  of  by  taxpayer  for  its  own  use  and 
benefit.  Held,  the  undistributed  net  receipts  for  said  years  constituted  income  taxable 
to  taxpayer  in  each  year  respectively. 


390 


CORPORATE  RESOLUTIONS 


under  that  certain  contract  by  and  between  the Company 

and  the  Company,  dated  ,  19 ,  and 

amendments  thereto  have  in  fact  not  been  performed,  and, 

Whereas,  the  Company  has  paid  to  the 

Company  $38,036.42,  representing  commissions  earned  during 

the  period ,  19 to ,  19 ,  both  dates 

inclusive,  and 

Whereas,  resolutions  have  been  passed  by  the  Board  of  Directors  of 

the  Company  canceling  in  their  entirety  the  provisions 

of  that  certain  contract  dated ,  19 ,  by  and  between  the 

Company  and  the  Company  in  so 

far  as  those  provisions  had  reference  to  agency  service  to  be  performed  by 
the Company,  and 

Whereas,  over  a  period  of  time  the Company  has 

contributed  large  sums  of  money  to  the Company  accept- 
ing in  return  therefor  certain  conditional  notes  receivable  which  are  now 
held  by  the Company  in  the  total  amount  of  $187,851.89. 

Now  Therefore  Be  It  Resolved,  That  the  officers  of  the 

Company  be  and  they  are  hereby  authorized  and  directed  to 

endorse  as  payments  received  on  the  principal  of  the  above  named  Condi- 
tional Notes  Receivable  $38,036.42,  this  being  the  amount  received  by  the 

Company  as  commissions  under  the  terms  of  the  Agency 

Contract  as  set  out  above  during  the  period 19. to 

,  19 -5 

646.    DIRECTING  OFFICERS  TO  CORRECT  RECORDS  PERTAINING 
TO  COMMISSIONS  PAID  IN  ERROR 

Whereas,  it  is  agreed  by  the  Company  and  the 

Company  that  in  as  much  as  the  ten  per  cent  (10%) 

commission  payments  made  by  the Company  were  not 

earned  by  the Company, 

Now  Therefore  Be  It  Resolved,  That  the  officers  of  the 

Company  be  and  they  are  hereby  authorized  and  directed  to 

correct  the  records  to  show  that  the  payments  made  to 

Company  as  commissions  earned  under  the  provisions  of  that  certain  con- 
tract dated ,  19 ,  which  contract  has  heretofore  been  can- 
celled by  the  resolution  passed  by  the  Board  of  Directors  , 

19 ,  were  in  fact  paid  in  error  inasmuch  as  the  services  stipulated  were 

not  performed. 

Be  It  Further  Resolved,  That  the  payments  above  referred  to  in  the 
total  amount  of  $38,036.42  be  shown  on  the  records  as  payments  made  upon 
the  principal  of  outstanding  waiver  notes  given  by  the 


From  Commonwealth  Investment  Co.  v.  Com.  Int.  Rev.,  44  B.T.A.  445,  449,  450. 
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Company  to  the Company  in  return  for  contributions 

made.^^ 

647.  AUTHORIZING    PURCHASE    OF    STOCK    OF    COMPANY    AND 

DELIVERY    OF    PROMISSORY    NOTE;    DIRECTING 
OFFICERS  TO  SELL  ALL  OF  ASSETS  OF  COR- 
PORATION SUBJECT  TO  ALL  LIABILITIES 
UPON  APPROVAL  OF  STOCKHOLDERS 

Resolved,  That  this  corporation  purchase shares  of  the 

common  capital  stock  of  Company  at  $ 

a  share  and  borrow  the  purchase  price  from  the  Com- 
pany upon  the  terms  set  forth  in  the  draft  of  agreement  presented  at  this 
meeting,  and  that  the  proper  officers  of  this  corporation  be  and  they  are 
hereby  authorized  and  directed  in  its  name,  under  its  seal  and  on  its  behalf, 
to  execute  and  deliver  the  promissory  note  therein  provided  for  and  to 

deposit  the  said shares  of  the  common  capital  stock  of 

Company  and  to  request  the  deposit  by  the  owners  thereof  of 

, additional  shares  of  the  common  capital  stock  of  this 

corporation,  as  provided  in  said  agreement. 

Further  Resolved,  That  this  Board  does  hereby  authorize  and  direct 

the  proper  officers  to  offer  to  sell  to Company  all  the  assets 

of  this  corporation,  subject  to  all  its  liabilities,  for  the  sum  of  $ 

and  to  take  all  steps  necessary  or  proper  to  carry  into  effect  such  sale,  pro- 
vided that  it  is  approved  by  the  shareholders  of  this  corporation  at  a  special 
meeting  to  be  called  for  that  purpose. 

Further  Resolved,  That  this  company  shall  and  it  does  hereby  indem- 
nify the  owner  of  the  said  additional  shares  of  common 

capital  stock  of  Company  against  any  and  all  loss,  lia- 
bility, damage  or  expense  by  reason  of  the  pledge  of  the  said 

shares  as  collateral  security  for  this  corporation's  note  to  the  

Company. 

Further  Resolved,  That  a  copy  of  the  agreement  with  the 

Company  presented  at  this  meeting,  and  of  the  proposed  agree- 
ment between  the  Company  and  

Company  referred  to  in  paragraph  5  of  said  agreement  be  attached  to  the 
minutes  of  this  meeting. 

648.  RATIFYING  PURCHASE  BY  OFFICERS  OF  STOCK  OF  OTHER 

COMPANY;  EXECUTING  AGREEMENT  FOR  PAYMENT 

AND  EMPOWERING  PRESIDENT  TO  VOTE  STOCK 

AT  SHAREHOLDERS'  MEETING 

Resolved,  That  the  acts  of  the  President  and  Secretary,  or  either  of 

them,  or  of  any  other  officer,  in  purchasing  for  this  corporation  

shares  of  the  common  capital  stock  of Company 

on  or  about ,  19 ,  and  in  making  the  collateral  loan  from 


From  Com.  Investm.  Co.  v.  Com.  Int.  Rev.,  44  B.T.A.  445,  450. 
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the Company  on  or  about ..,  19. in  the 

amount  of  $ ,  and  in  executing  and  deHvering  undertakings 

dated :....,  19 to , and 

(copies  of  which  are  attached  to  these  minutes)  for  the 

payment  of  certain  weekly  sums  less  the  salary  received  by  them  respec- 
tively from until ,  19 ,  and  a  certain  under- 
taking to ,  dated ,  19...... ,  in  connection  with  a 

possible  further  payment  for  the  stock  purchased  from  him  in  the  event 
that  he  is  required  to  pay  capital  gains  taxes  above  the  existing  maximum, 
all  as  set  forth  in  the  said  written  undertaking  (a  copy  of  which  is  attached 
to  these  minutes)  and  any  and  all  other  undertakings  or  written  obligations 
entered  into  by  the  said  officers  or  either  of  them  on  or  about  the  aforesaid 
date  in  connection  with  the  above  matter,  be  and  the  same  are  hereby  rati- 
fied, confirmed  and  approved. 

Further  Resolved,  That  either  the  President (who 

is  already  authorized  under  the  By-laws  and  the  laws  of  the  Commonwealth 
of  Pennsylvania)  or  the  Secretary, ,  or  any  proxy  ap- 
pointed by  the  said  President,  be  and  they  are  hereby  each  granted  the  full 
power  and  authority  on  behalf  of  this  corporation,  to  attend,  to  act  and  to 

vote  on  the  shares  of  stock, shares,  held  and  owned  by  this 

corporation  of  Company,  at  the  annual  meeting  of  the 

shareholders  thereof  called  for ..,  19 ,  or  any  adjournment 

thereof  and  any  one  of  the  said  officers  or  persons,  shall  possess  and  may 
exercise  any  and  all  the  rights  and  powers  incident  to  the  ownership  of  such 
stock  and  which,  as  the  owner  thereof,  this  corporation  may  possess  and 
exercise;  and  nothing  herein  is  intended  to  limit  or  modify  the  rights, 
powers  and  authority  of  the  President  in  any  of  the  said  matters  as  already 
possessed  by  him  under  the  law  and  the  by-laws  of  this  corporation. 

Further  Resolved,  That  in  view  of  the  fact  that 

as  an  accommodation  to  this  corporation,  has  deposited shares 

of  the  common  capital  stock  of  Company  belonging  to 

him  with  the Company,  as  part  of  the  collateral  under 

the  note  of  this  corporation,  dated ,  19 this  corporation 

shall  and  does  hereby  agree  to  indemnify  and  save  him  harmless  of  and 
from  any  loss  which  he  may  sustain  if  the  said  shares  of  stock,  or  any  part 
thereof,  are  sold  under  the  said  pledge,  and  any  officer  of  this  corporation 
is  authorized  and  directed  to  execute  and  deliver  the  agreement  of  this  cor- 
poration to  the  said ,  his  executors,  administrators  and 

assigns  to  that  effect. 

649.   AUTHORIZING  AGREEMENT  WITH  COMPANY  TO  SUBSCRIBE 

TO  SHARES  OF  CAPITAL  STOCK  OF  CORPORATION  AND 

EMPOWERING    OFFICERS    TO    EXECUTE    CONTRACT 

AND  ISSUE  STOCK  CERTIFICATES 

Resolved,  That  this  corporation  enter  into  an  agreement  with 

Company  under  which  the  said Company  will 

subscribe  to  shares  of  the  capital  stock  of  this  corporation 
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and  to  pay  therefore  $ more  or  less,  upon  the  terms  and  con- 
ditions set  forth  in  a  draft  of  the  agreement,  a  copy  of  which  shall  be 
attached  to  these  minutes  and  which  any  of  the  officers  are  hereby  author- 
ized to  execute. 

Further  Resolved,  That  the  proper  officers  of  this  corporation  be  and 
they  are  hereby  authorized  and  directed  to  issue  certificates  for  the  afore- 
said shares  of  stock  upon  the  receipt  of  payment  of  the  sum  required  under 
the  terms  of  the  aforesaid  subscription  agreement. 

650.  APPROVING  THE  REWRITING   OF  TERMS   OF  EXHIBIT  AT- 

TACHED TO  AGREEMENT 

Resolved,  That  this  Corporation  has  no  objection  to  the  rewriting  by 

Company  and  the  Company  of  the 

terms  of  Exhibit  "A"  attached  to  the  agreement  dated  , 

19 ,  between  this  Corporation  and  Company. 

651.  AUTHORIZING    EXECUTION    OF    AGREEMENT    AND    FILING 
THEREOF    BY    SECRETARY    AND    EMPOWERING    PRESI- 
DENT TO  MAKE  MODIFICATIONS 

Resolved,  That  the  officers  of  this  company  be  and  they  are  hereby 
authorized  and  directed  to  execute,  for  and  on  behalf  of  this  company, 

the  proposed  agreement  with of Inc., 

substantially  in  the  form  submitted  to  this  meeting,  and  that  a  copy  thereof 
be  filed  by  the  Secretary. 

Further  Resolved,  That  the  President  of  this  company  be  and  he  is 
hereby  authorized  and  empowered  to  make  such  modifications  in  said  pro- 
posed agreement  as  may  in  his  judgment  be  advisable  and  to  the  best 
interests  of  the  company. 

652.  AUTHORIZING  ASSUMPTION  OF  LIABILITIES  OF  BANK  UPON 

TRANSFER  OF  ALL  ASSETS  OF  OTHER  BANK  AND 
OTHER   SUFFICIENT   SECURITY   AND    GIVING 
OFFICERS  DISCRETION  TO  PROCEED  OR  NOT 

Resolved,  That  this  association  assume  the  payment  of  the  deposits, 

bills  payable  and  other  liabilities  of  the National  Bank  of 

Macon,  shown  by  the  list  of  liabilities  furnished  by  said  bank,  and  agree 
to  pay  the  same  when  and  as  the  same  are  presented  for  payment,  upon 
condition  that  said  association  transfer  to  this  association  as  cash  or  col- 
lateral for  its  notes,  cash,  cash  items,  bills  receivable,  bonds,  real  estate  and 
other  assets,  sufficient  in  amount  and  in  value  in  the  estimation  of  the  offi- 
cers of  this  association  to  fully  protect  and  secure  this  association  for  any 
and  all  amounts  so  assumed,  or  shall  otherwise  satisfactorily  secure  this 
association  for  all  amounts  paid  or  assumed ;  this  association  to  take  over 
the  business  of  said  association  in  the  manner  aforesaid,  accounting  to  the 
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shareholders  of  said  association  for  any  overplus  which  may  remain  after 
paying  the  indebtedness  of  said  association  or  with  such  liquidating  agent  as 
may  be  appointed  for  said  association ;  Provided,  however,  that  this  resolu- 
tion shall  not  become  effective  until  the  other  banks  of  the  Macon  Clearing 
House  Association  shall,  by  proper  resolutions,  agree  to  supply,  in  propor- 
tionate share,  cash  and  exchange  that  may  be  necessary  to  meet  with- 
drawals by  depositors  not  immediately  redeposited  in  this  association,  and 
other  cash  demands  to  which  this  association  may  be  required  to  respond : 
Provided,  further,  that  in  the  event  the  officers  of  this  association  shall, 
upon  a  further  investigation  of  the  affairs  of  The Na- 
tional Bank,  deem  it  unsafe  to  proceed  under  this  resolution,  they  shall  not 
do  so.^'' 

653.  AUTHORIZING    THE    TAKING    OVER    OF    BONDS    HELD    BY 
TRUST  COMPANY  IN  RECEIVERSHIP  BANK  IN  ACCORD- 
ANCE  WITH   AGREEMENT  APPROVED   BY  THE 

CIRCUIT  COURT 

Whereas,   the  Corporation  has   entered  into  an 

agreement  with  said  receiver,  relative  to  said  bonds  so  deposited  with  the 
Trust  Company,  whereby  said Cor- 
poration agreed  to  take  over  said  bonds  so  held  in  trust  by  said  Trust 
Company,  and  which  said  agreement  is  now  on  file  in  the  receivership  of 
said  bank  and  which  said  agreement  has  been  approved  by  the  Circuit  Court 

for  the  County  of  in  said  receivership,  and  the  said 

,  as  said  receiver,  was  authorized  to  enter  into  said 

agreement  and  sign  the  same; 

Now  Therefore  Be  It  Resolved,  That  the Trust 

Company  is  hereby  authorized  and  directed  to  deliver  the  bonds  specified 
and  described  in  said  agreement  between  the Corpora- 
tion and  the  receiver  of  said  Bank,  ,  and  that  upon  so 

doing  the Corporation  be  authorized  to  receipt  therefor, 

relieving  said  Trust  Company  from  further  liability  in  respect  thereto.^^ 

654.  AUTHORIZING  SALE  OF  ALL  CORPORATE  ASSETS 

Whereas,  Company,  a  corporation  duly  incorpo- 
rated under  the  laws  of ,  and  having  by  its  charter  power 

to  acquire  and  hold  stock  of  Company,  a  corporation 

organized  and  existing  under  the  laws  of  ,  either  in  its 

own  name,  or  in  the  name  of  trustees ; 

And  Whereas,  for  the  purpose  of  completing  and  carrying  out  said 
agreement  Company  has  requested  


^"^  From  American  Nat.  Bank  v.  Commercial  Nat.  Bank,  254  F.  249,  253. 

A  proceeding  for  the  sale  and  transfer  of  all  the  assets  of  an  insolvent  bank  to  a 
new  bank  may  not  bind  the  depositors  who  are  not  parties  thereto.  See  Vol.  15, 
Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  7221  and  Supplement. 

^«  Adapted  from  Am.  State  Sav.  Bank  of  Lansing,  267  N.W.  895,  897. 
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Company  to  convey,  assign  and  transfer  to  Company 

all  of  the  assets  of Company ; 

And  Whereas,  an  indenture  of  conveyance  for  the  purpose  of  carrying 
out  the  said  transfer  engrossed  in  duplicate  and  marked  as  Exhibit  "B" 
to  this  resolution,  has  been  submitted  and  read  to  the  Board  of  Directors 
at  or  before  the  passing  of  this  resolution ; 

And  Whereas,  there  are  no  debts  or  liabilities  of  

Company  outstanding  and  unpaid : 

Be  It  Therefore  Resolved,  By  the  Board  of  Directors  of 

Company: 

1.  That Company  do  sell,  assign,  transfer  and  con- 
vey to Company  free  of  all  incumbrances,  with  taxes, 

insurance  and  other  outgoings  paid  up  to  the  day  of  

,  19 ,  all  its  property  and  assets,  real  and  personal,  corporeal  or 

incorporeal. 

2.  And  that  after  confirmation  and  approval  of  this  resolution  by  the 

shareholders  of  Company  at  a  special  meeting  called 

for  the  purpose  the  president  and  secretary  be,  and  they  are,  hereby  author- 
ized and  required  to  execute  the  said  hereinbefore  recited  indenture  of 
conveyance  for  the  purpose  of  carrying  out  the  said  sale  and  all  deeds, 
conveyances,  assignments,  transfers,  documents  and  assurances  of  every 
kind  which  may  be  required  in  order  to  carry  into  effect  this  resolution  of 
the  sale  hereby  authorized  and  to  affix  the  seal  of Com- 
pany thereto. 

Resolved,  That  the  President  ,  and  the  Treasurer, 

,  be  and  they  are  hereby  authorized  and  empowered  to 

execute,  acknowledge  and  deliver  to  Company,  a  cor- 
poration of  said  state,  a  proper  bill  or  bills  of  sale  transferring  to 

Company  all  of  the  rights,  assets,  plant,  supplies,  patents  and 

property  of  every  kind  and  description,  including  good  will,  etc.  of  the 
Company,  in  consideration  of  Dol- 
lars of  the  capital  stock  of  Company,  and  the  assump- 
tion by Company  of  the  outstanding  liabilities  of 

Company,  amounting  to  Dollars. ^^ 

655.  ACCEPTING  OFFER  TO  PURCHASE  ALL  OF  CORPORATE 
ASSETS  SUBJECT  TO  APPROVAL  OF  STOCKHOLDERS 

Whereas,  an  offer  of  dollars  has  been  made  by 

for  the  entire  property  and  assets  of 

Inc.,  as  appears  by  the  following  written  proposal:  (Offer  inserted) 

Therefore  Resolved,  That  said  offer  is  hereby  accepted  subject  to  the 
approval  of  the  stockholders  of Inc.,  and  that  a  meeting 


From  In  re  Remington  Automobile  &  Motor  Co.,  139  F.  Idd,  768. 
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of  the  stockholders  of Inc.  be  called  for  the  purpose  of 

considering  such  offer,  to  be  held  at  on  the  : 

day  of ,  19 ,  at o'clock m.,  and  the  Secretary 

is  hereby  directed  to  give  notice  thereof  to  all  the  stockholders  of 

Inc.,  according  to  law. 

656.  ACCEPTING  OFFER  FOR  ALL  OF  CORPORATE  ASSETS  AFTER 

AUTHORIZATION  BY  STOCKHOLDERS 

Whereas,  on  the  day  of ,  19...... ,  the  stock- 
holders of  this  Company,  in  special  meeting  assembled,  upon  due  notice 
published  and  given  to  each  and  every  stockholder,  according  to  law,  at 

which  meeting  more  than per  cent  of  the  entire  capital  stock  of 

said  Company  was  represented,  passed  and  adopted  by  a  vote  representing 

more  than per  cent  of  the  entire  capital  stock  of  said  corporation, 

a  resolution  providing  that  immediate  steps  be  taken  for  the  dissolution  of 
this  corporation,  the  selling  of  its  assets  and  the  winding  up  of  its  affairs ; 
and 

Whereas,  Company  has  offered  to  purchase  the 

assets  of  this  Company  for dollars  and  to  assume  all  the 

liabilities  of  this  Company;  and 

Whereas,  the  Board  of  Directors  considers  said  offer  a  fair  and  reason- 
able one; 

Therefore  Be  It  Resolved,  That  the  said  offer  be  accepted  and  that 
the  president  be  authorized  to  execute  a  conveyance  of  the  real  estate  and 
to  transfer  all  the  assets  of  this  company  to 

Resolved,  That  after  the  transfer  of  said  assets  to 

shall  have  been  completed, ,  as  President,  shall  make  a 

distribution  of  the  proceeds  realized  from  the  sale  of  said  assets,  said  dis- 
tribution to  be  made  as  follows,  to  wit : ^^ 

657.  ALLOTTING  STOCK  IN  PURCHASER 

Whereas,  by  an  agreement  dated  the day  of  , 

19 ,  by  and  between Inc.,  a  corporation  of  the  State 

of ;  and ,  representing  themselves  and 

others  of  the  stockholders  of Company,  a  corporation 

of  the  State  of  ,  and of 

,  it  was  among  other  things  provided  that  a  company  should  be 

formed  under  the  laws  of  the  State  of for  the  purpose 

of   acquiring  the  properties,   businesses   and   undertakings   of   

Company  and Company, 


20  From  Rossing  v.  State  Bank  of  Bode,  181  Iowa  1013,  165  N.W.  254.  Where 
the  majority  stockholders  dissolved  the  bank  and  sold  the  assets  to  a  new  bank,  which 
they  organized,  the  court  could  not,  in  a  suit  to  which  other  shareholders  in  the  new 
bank  were  not  made  parties,  give  the  minority  stockholders  in  the  old  bank  an  interest 
in  the  new  bank.    See  also  McKee  v.  Title  Ins.  &  Tr.  Co.,  113  P.  140. 
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And  Whereas,  by  resolution  duly  passed  at  a  special  meeting  of  the 

stockholders  of  Company,  held  at  the  office  of  said 

Company,  in  the  City  of  ,  State  of  , 

on  the  day  of  ,  19 ,  said  Company  agreed  to 

sell  to Inc.  all  its  property,  plant,  business  and  under- 
takings and  franchises,  as  in  said  resolution,  which  has  been  read  at  this 

meeting,  more  particularly  set  forth  for  the  consideration  of  $ , 

to  be  paid  by  the  issue  to and ,  trus- 
tees, of  shares  of  preferred  stock  of  the  par  value  of 

$..... ,  and  shares  of  common  stock  of  the  par 

value  of  $ 

And  Whereas,  by  resolution  duly  passed  at  a  special  meeting  of  the 
stockholders  of Company,  held  at  the  office  of  the  Com- 
pany in  the ....,  in  the  State  of ,  on  the 

day  of ,  19 ,  the  said Com- 
pany, agreed  to  sell  to  Inc.  all  its  properties,  plant, 

assets,  business,  undertakings  and  franchise,  a3  in  the  said  resolution, 
which  has  been  read  at  this  meeting,  more  particularly  set  forth  for  the 
consideration  of  $ ,  to  be  paid  by  the  issue  of  stock  as  fol- 
lows : shares, one  share, , share, 

,    share, ,    share,   and   the    Company   

..:.... shares  of  common  and  shares  of  preferred  stock. 

658.    AUTHORIZING  PURCHASE  OF  STOCK  IN  ANOTHER  CORPO- 
RATION AND   RETIRING  OF  STOCK  AT  PAR  FOR  CASH 

Resolved,  That  the  President  be  and  is  hereby  authorized,  on  behalf  of 
this  Company,  to  purchase  said  stock — namely  $37,023.00  par  value  of  the 
common  stock,  and  $41,085.00  par  value  of  the  preferred  stock  of  the 

Company,  at  an  aggregate  price  of  $91,407,500,  payable 

as  to  $82,491,871  thereof  in  the  fully  paid-up  and  non-assessable  shares  of 
the  capital  stock  of  this  company  at  par,  and  as  to  $8,915,629  in  cash;  and 
that  the  officers  of  this  company  be,  and  they  are,  hereby  authorized  to 
issue  fully  paid-up  and  non-assessable  shares  of  stock  of  this  company  to 
the  amount  of  $82,491,871,  and  to  pay  $8,915,629  in  cash,  in  consideration 
of  such  $37,023,000  of  the  common  stock  and  $41,085,000  of  the  preferred 
stock  of  the Company. 

Resolved,  That  the  president  be,  and  hereby  he  is,  authorized  at  any 

time  to  retire  at  par,  for  cash,  any  and  all  preferred  stock  of  the 

Company  that  may  l^e  acquired  by  this  Company,  and  in  case 

such  retirement  shall  be  effected  prior  to ,  19 ,  to  allow 

interest  up  to  ,  19 ,  at  the  rate  of   four  per  cent  per 

annum,  on  the  sum  receivable  for  such  preferred  stock. 

Resolved,  That  the  president  be,  and  hereby  he  is,  authorized  at  any 

time  to  retire  at  par,  for  cash,  any  and  all  preferred  stock  of  the 

Company  that  may  be  acquired  by  this  company,  and  in  case 
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such  retirement  shall  be  effected  prior  to  ,  19. ,  to  allow 

interest  up  to  ,  19 ,  at  the  rate  of  four  per' cent  per 

annum,  on  the  sum  receivable  for  such  preferred  stock. 

Resolved,  That  the  President  be,  and  hereby  he  is,  authorized  in  behalf 
of  this  company  to  purchase  at  their  par  value  an  amount  of  the  convertible 

certificates  of  the Company,  to  be  issued  pursuant  to  the 

resolutions  of  the  Board  of  Directors  of  the Company, 

passed  ,  19 ,  equal  to  seventy-five  eightieths  of  the  par 

amount  of  any  and  all  common  stock  of  the Company 

that  shall  have  been  acquired  by  this  company. 

Resolved,  That  the  president  be,  and  hereby  he  is,  authorized,  in  case 
of  the  purchase  by  this  company  of  any  of  the  convertible  certificates  of  the 

Company,  to  convert  the  same  into  common  stock  of  the 

Company  v^henever  such  conversion  may  be  effected. 

Resolved,  That  the  president  be,  and  hereby  he  is,  authorized,  in  case 
of  the  purchase  by  this  company  of  any  of  the  convertible  certificates  of  the 
Company  whenever  such  conversion  may  be  effected. 

Resolved,  That  the  president  be,  and  hereby  he  is,  authorized  to  borrow, 
on  such  terms  as  he  may  arrange,  any  moneys  required  for  the  purpose  of 
carrying  out  the  foregoing  resolutions,  and  to  make  all  financial  arrange- 
ments, and  to  do  all  acts  and  things,  which  he  may  deem  needful  in  the 
premises.^^ 

659.    AMENDING  RESOLUTION  AUTHORIZING  SALE  OF  ASSETS  OF 
CORPORATION  AND  RATIFYING  TRANSFER  OF  ASSETS 
AND  ACTS   OF   OFFICERS  THEREUNTO  APPERTAINING 

Whereas,  at  a  meeting  of  the  Board  of  Directors  of 

Inc.,  a  corporation,  duly  called  and  held  upon  the day  of 

,  19 ,  and  reported  in  the  minute  book  of  said  corporation,  a 

resolution  was  passed  authorizing  the  sale  by  the  corporation  of  all  the 

assets  thereto  to ,  an  individual,  in  consideration  of  the 

promissory  note  of in  the  sum  of  $89,130.90,  being  the 

amount  of  the  net  worth  of  said  corporation  as  of ,  19 , 

and  the  assumption  by  him  of  all  indebtedness  of  the  corporation  existing 
upon  said  date  and  thereafter  accruing,  and 

Whereas,  the  actual  transfer  of  the  assets  and  liabilities  therein  agreed 
upon  was  delayed  until ,  19 ,  and  certain  further  adjust- 
ments in  the  sale  price  were  agreed  upon  between  the  parties  subsequent 
to  said  meeting,  making  the  final  sale  price  agreed  upon  $89,889.29 : 


21  From  Harriman  v.  Northern  Securities  Co.,  197  U.S.  244,  40  L.  Ed.  739,  where 
it  was  held  that  the  transaction  between  the  companies  was  one  of  purchase  and  sale  of 
Northern  Pacific  Ry.  Co.  stock  for  shares  of  stock  of  the  Securities  Co.  and  cash  and 
not  a  bailment  or  trust. 
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Now  Therefore  Be  It  Resolved,  That  the  authorization  of  sale  con- 
tained in  the  minutes  of  the  meeting  of ,  19 ,  be  amended 

as  follows,  to  wit: 

That  the  sale  take  place  as  of ,  19 ,  the  buyer  assum- 
ing all  indebtedness  of  the  corporation  as  of  that  date,  and  that  the  corpo- 
ration accept  from  the  buyer  his  promissory  note  in  the  sum  of  $89,889.29. 

Be  It  Further  Resolved,  That  the  said  transfer  heretofore  made  as 

of ,  19 ,  be  and  is  hereby  ratified,  and  acts  of  the  officers 

of  the  corporation  heretofore  performed  upon  behalf  of  this  corporation 

in  relation  to  the  said  transfer  to  ,  an  individual,  are 

hereby  ratified,  approved  and  confirmed.^^ 

660.  AUTHORIZING  TRANSFER  OF  ASSETS  OF  CORPORATION  TO 

MAJORITY  STOCKHOLDER  AND  GUARANTY  TO 
ASSUME  LIABILITIES 

Whereas,  substantially  all  of  the  stock  of  this  corporation  is  owned  by 
individually,  and 

Whereas,  by  reason  of  corporate  taxes  and  other  corporate  expense  it 
is  less  profitable  to  carry  on  said  business  by  this  corporation  than  for  an 
individual  to  carry  on  the  same  business,  and 

Whereas,  the  books  of  the  corporation  show  that  the  net  worth  of  said 
corporation  as  of  ,  19 .,  is  $89,130.90: 

Be  It  Therefore  Resolved,  That  this  corporation,  subject  to  the  .ap- 
proval of  its  stockholders,  as  provided  by  law,  do  sell  and  convey  to 

,  an  individual,  all  of  its  assets  of  every  character  and 

description  for  the  purchase  price  of  $89,130.90  and  do  accept  from  said 

his  promissory  note  payable  one  year  after  date  for  the 

amount  of  said  purchase  price,  without  interest,  and  do  accept  as  further 

consideration  the  written  agreement  of  said  to  assume 

and  save  harmless  this  corporation  the  payment  of  all  indebtedness  existing 

upon ,  19 ,  against  this  corporation,  and  all  indebtedness 

thereafter  accruing  up  to  the  completion  of  this  sale. 

Be  It  Further  Resolved,  That  the  Vice  President, , 

and  the  Secretary, ,  be  and  they  are  hereby  authorized  to 

execute  all  papers  necessary  to  effect  said  transfer  upon  behalf  of  this  cor- 
poration.^^ 

661.  AUTHORIZING  THE  GIVING  OF  AN  OPTION 

Resolved,  That  option  be  given  by  this  Company  to  the  

Chamber  of  Commerce  until ,  19. for  the  securing 


22  From  C.  M.  Menzies  Inc.  v.  Com.  Int.  Rev.,  34  B.T.A.  163,  165. 

^^  From  C.  M.  Menzies  Inc.  v.  Com.  Int.  Rev.,  34  B.T.A.  164.  A  disposition  of  all 
the  assets  of  the  corporate  petitioner  to  the  individual  petitioner,  owner  of  more  than 
90%  of  the  stock  of  the  corporate  petitioner,  held,  to  constitute  a  bona  fide  sale  and  not 
a  distribution  in  liquidation  within  the  intendment  of  the  statutory  provision. 
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of  the  permanent  location  of  this  Company  in  the  City  of 

upon  condition  that  they  supply  it  with  $30,000  in  cash  through  the  sale  of 
its  stock  at  $30  per  share,  and  upon  further  condition  that  they  supply  it 
with  a  factory  site  of  from  three  to  four  acres  to  its  satisfaction,  the  same 
to  be  deeded  to  the  Company  free  and  clear  of  all  incumbrances: 

The  above  conditions  being  complied  with,  1,000  shares  of  our  capital 

stock  are  to  be  issued,  in  the  name  of  whomever  the , 

Chamber  of  Commerce  specifies  at  $30  per  share,  each  share  full  paid  and 
nonassessable.^^ 

662.    AUTHORIZING     OFFICERS    TO     EXECUTE,     ACKNOWLEDGE 
AND    DELIVER   TO   CORPORATION   WRITTEN   CONSENT 
OF  STOCKHOLDERS   TO   PROPOSED   OPTION  TO 
PURCHASE  ASSETS 

Whereas,  the Store,  a  corporation,  and 

&  Co.,  a  joint  stock  association  of  the  State  of  New  York,  are 

about  to  enter  into  an  agreement  whereby &  Co.  are  to 

have  the  option  to  purchase  all  of  the  assets  of  The 

Store,  excepting  certain  items  (Set  forth  items)  at  the  price  of  $7,000,- 
000.00  at  any  time  on  or  before ,19 ; 

And  Whereas,  &  Co.  desire  that  said  proposed 

option  and  the  sale  therein  provided  for  be  consented  to  by  the  owners  and 
holders  of  not  less  than  two-thirds  of  the  issued  and  outstanding  capital 
stock  of  The Store,  a  corporation : 

S.ES0LVED,  That ,  President,  and , 

Secretary,  be  authorized  and  directed  to  execute,  acknowledge  and  deliver 

to , &  Co.,  on  behalf  of  this  corporation,  written  consent 

obtained  from  more  than  two-thirds  cf  the  shareholders  of  this  corporation, 
to  the  proposed  option.^^ 


2^  From  In  re  Remington  etc.  Co.,  153  F.  345.  See  also  Regan  v.  Midland  Packing 
Co.,  298  F.  500,8  F.(2)  954. 

25  Adapted  from  Holmby  Corp  v.  Com.  Int.  Rev.,  28  B.T.A.  1094. 

An  option  to  purchase  stock  ordinarily  is  not  a  subscription  to  stock.  Davis  v. 
Rolby,  124  Kan.  132;  257  P.  746;  Donovan  v.  Powers  Film  Products,  Inc.,  Ill  Misc. 
276,  181  N.Y.S.  157.  But  see  Prov.  Gold  Min.  Co.  v.  Manhattan  Securities  Co.,  168 
Cal.  304,  142  P.  884;  Ross  v.  Bank  of  Gold  Hill,  20  Nev.  191,  19  P.  243. 

"Rights  to  subscribe  to  new  stock  are  nothing  but  options,  and  the  fact  that  they 
are  allotted  to  stockholders  does  not  make  them  in  any  sense  dividends.  An  option  is 
but  a  continuing  offer,  and  when  the  offer  is  accepted,  it  is  merged  in  the  contract 
which  results."    Helvering  v.  Bartell,  71  F.(2)  598,  discussing  question  at  length. 

As  to  stockholders'  privilege  of  acquiring  new  issue  of  stock  by  corporation  (pre- 
emptive right),  see  138  A.L.R.  526;  8  John  Marshall  L.Q.  376-39S;  Butte  Min.  Co. 
V.  Tripp,  117  F.(2)  304;  Federal  Reserve  Life  Ins.  Co.  v.  Gregory,  132  Kan.  129,  294 
P.  859;  Schwab  v.  Schwab-Wilson  Mach.  Corp.,  13  Cal.  App.(2)  1,  55  P.  (2)  1268; 
In  re  McCrory  Stores  Corp.,  14  F.S.  739.  See  also  40  Mich.  L.  Rev.  115;  25  Cornell 
L.Q.  124;  28  X  L.  Rev.  1013;  1  U,  of  CL.  Rev.  362. 

In  Macy  v.  Helvering,  82  F.(2)  183,  the  right  to  subscribe  for  stock  of  a  corpora- 
tion offered  to  its  stockholders  has  been  characterized  by  the  U.S.  Sup.  Ct.  as  "essen- 
tially analogous  to  a  stock  dividend  "  See  also  Hyde  v.  Holmes,  198  Mass.  287,  293 
N.E,  318, 
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663.   AUTHORIZING   EXECUTION   AND    DELIVERY    OF    BILLS    OF 
SALE  TRANSFERRING  RIGHTS,  ASSETS,  PLANT  SUP- 
PLIES, ETC.,  FOR  SHARES  OF  CAPITAL  STOCK  OF 
CORPORATION  AND  ASSUMPTION  OF 
OUTSTANDING  LIABILITIES 

Resolved,  That  the  President, ,  and  the  Treasurer, 

,  be  and  they  are  hereby  authorized  and  empowered  to 

execute,  acknowledge  and  deHver  to  the  & 

Company,  a  corporation  of  the  State  of  New  Jersey,  a  proper 

bill  or  bills  of  sale  transferring  to  said &  Company  all 

of  the  rights,  assets,  plant,  supplies,  patents  and  property  of  every  kind  and 
description,  including  good  will,  etc.  of  the  Manufac- 
turing Company,  in  consideration  of  six  thousand  ($6,000)  dollars  of  the 

capital  stock  of  said & Company  and 

the    assumption    by    said    Manufacturing    Company, 

amounting  to  five  hundred  and  twenty-nine  dollars  and  one  cent 
($529.01). 26 

664.   AUTHORIZING   ISSUANCE    OF    STOCK    IN    EXCHANGE    FOR 

PATENTS 

Whereas,  the  Incorporators  and  subscribers  for  the  capital  stock  of  the 
Company  have  examined  into  the  value  of  the  inven- 
tions and  the  U.S.  Patents  concerning  the  same,  and  have,  in  a  resolution 
duly  adopted,  at  the  first  meeting  of  the  Company,  expressed  their  assent 
that  the  same  should  be  acquired  for  the  purposes  of  the  Company,  and 

that Dollars  of  the  capital  stock  of  the  Company  should 

be  issued  as  full-paid  and  nonassessable  against  the  said  patents  in  said 
resolution  described;  and 

Whereas,  each  of  the  members  of  the  Board  of  Directors  has  for  him- 
self investigated  the  value  of  such  inventions ; 

Now  Therefore  Be  It  Resolved,  That  the  Board  of  Directors  ad- 
judge and  declare  said  patents,  to  wit:  certain  patents  covering  


2«From  In  re  Remington,  etc.  Co.,  139  F.  766,  768,  769. 

New  statutes  or  amendments  of  statutes  as  to  sale  of  all  of  corporate  property 
have  been  enacted  in  a  number  of  states.  The  statutes  shoukl  be  consuhed.  It  was  hekl 
in  Swift  V.  Southern  Greyhound  Lines,  294  Ky.  137,  171  S.W.(2)  49,  that  such  statutes 
do  not  apply  to  a  sale  by  a  corporation  of  a  reasonable  amount  of  its  property,  but  not 
all  of  it,  in  the  usual  course  of  business. 

In  some  states  the  statute  requires  approval  by  the  voting  stockholders  only  of  the 
principal  terms  of  the  sale  and  the  nature  and  amount  of  the  consideration  for  the 
transfer,  rather  than  of  the  entire  directors'  resolution. 

The  right  to  purchase  the  stock  or  all  the  property  of  another  corporation  is  now 
expressly  authorized  by  statute,  at  least  as  to  certain  corporations  in  many  states.  See 
6  Fletcher  Cyc.  Corps  (Perm.  Ed.),  Ch.  33  and  Supplement.  Consult  the  statutes  in 
the  various  states. 
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«. ,  which  are  more  particularly  described  as  follows :  United  States 

patent  No ,  dated  ,   19 ,  and  United  States 

patent  No ,  dated ,  19 ,  both  issued  to 

,  to  be  of  the  fair  and  reasonable  value  of  . 

dollars ; 

And  Further  Be  It  Resolved,  That  the  Company  issue  its  full-paid 
and  nonassessable  stock  to  the  extent  of dollars  in  con- 
sideration of  the  transfer  of  said  patents  to  the  .,  cor- 

poration.^'' 

665.  AUTHORIZING  ISSUANCE  OF  STOCK  FOR  PROPERTY  27 

Resolved,  That  this  Corporation  accept  the  offer  of 

to  sell  to  this  Corporation  the  property  described  in  the  agreement  pre- 
sented at  this  meeting,  and  the  Board  of  Directors  do  hereby  adjudge  and 

declare  that  said  property  is  of  the  fair  value  of  $ ,  and  that 

the  same  is  necessary  for  the  business  of  this  Corporation. 

Resolved,  That  the  agreement  for  the  sale  of  said  property  presented 
at  this  meeting  be  and  the  same  is  approved,  and  the  President  and  Secre- 
tary are  hereby  authorized  and  directed  to  execute  said  agreement  in  the 
name  and  on  the  behalf  of  this  Corporation,  and  to  affix  the  corporate  seal 
thereto. 

Resolved,  That  the  President  and  Secretary  be  and  they  are  hereby 
authorized  and  directed  to  issue  certificates  of  full  paid  capital  stock  of 

this  corporation  to  the  aggregate  amount  of  $ ,  as  provided  in 

said  agreement. 

666.  AUTHORIZING  PAYMENT  IN  PROPERTY  FOR  STOCK 

Resolved,  That  payment  of  the  subscriptions  of  stock  of  the  incorpora- 
tors be  deemed  to  be  made  by  the  property  agreed  to  be  sold  to  the  Corpo- 
ration as  set  forth  in  the  preceding  resolution,  it  having  been  agreed  be- 
tween   and  the  incorporators  that  the  stock  to  be  issued 

to  said  and  his  nominees  under  said  agreement  should 

include  the  stock  subscribed  by  the  incorporators.^® 


^^  From  In  re  Monarch  Corp.,  177  F.  464,  465,  where  it  was  held  that  the  trustee 
in  bankruptcy  of  a  corporation  has  all  the  powers  originally  invested  in  the  board  of 
directors  and  may  ask  for  an  assessment  on  the  corporation's  unpaid  capital  stock  to 
such  amount  as  will  be  needed  to  pay  debts  and  expenses,  regardless  of  the  original 
terms  of  the  stock  issue. 

^^  Unless  expressly  prohibited  by  statute,  a  corporation  may  receive  property  or 
services  in  payment  for  its  stock.  Consult  the  statutes  in  the  various  states.  "Consid- 
erable care  is  advisable  in  reference  to  the  issue  of  stock  for  property  or  services.  There 
should  be,  if  possible,  an  appraisal  by  disinterested  experts,  and  the  vote  should  not 
include  or  depend  upon  any  person  who  is  to  receive  the  stock."  Ballantine,  Corp.  Law 
and  Practice,  Sec.  301. 


DIRECTORS'  RESOLUTIONS  403 

667.   AUTHORIZING    CONCLUSION    OF    SALE    OF    PATENTS    AND 

NEGOTIATION   OF  LEASE  IF  ROYALTIES   ON   PATENTS 

ARE  LOW,  AND  AUTHORIZING  REIMBURSEMENT 

FOR  CERTAIN  EXPENSES 

Be  It  Resolved,  That ,  as  President,  be  authorized 

to  conclude  the  sale  of  the  patents  for  $100,000  earnest  money,  plus  a  five 
per  cent  royalty  of  the  Hst  sales  price  of  the  complete  valves  manufactured 

and  sold is  also  authorized  to  negotiate  a  lease,  should 

the  royalty  be  as  low  as  two  per  cent,  although  the  asking  price  to  start  with 
should  be  five  per  cent. 

Be  It  Resolved,  That ,  as  President,  be  authorized 

to  allow whatever  out-of-pocket  expenses  he  shall  incur 

in  promoting  the  sale  of  patents. 

Be  It  Resolved,  That ,  as  President,  be  authorized 

to  spend  $1,500.00  for  advertising  the  sale  of  licensing  of  the  

valve  patents  in  national  magazines. 

Be  It  Resolved,  That  as  President,  be  authorized 

to  spend  an  amount  up  to  $2,000.00  for  the  purpose  of  making  up  copies  of 

a  prospectus  of  the  valve,  which  prospectus  is  to  be 

used  in  promoting  the  sale  or  licensing  of  the  patents.^^ 

668.    AUTHORIZING  COMPROMISE  OF  CONTRACT  CLAIM 

Resolved,  That  the  amount  of  liquidated  damages  to  be  exacted  of  the 

Construction  Company  on  account  of  the  delay  in  the 

completion  of School,  as  stated  in  the  minutes  of 

,  19 ,  be  changed  from  $6,200  to  $2,000.  This  action  was  taken 

after   a   conference   with   ,    attorney    representing   the 

Construction  Company,  the  contractor  agreeing  that  if 

the  Board  reduced  the  amount  of  liquidated  damages  to  $2,000  he  would 
secure  releases  of  withhold  notices  filed  against  his  contractor,  and  file 
with  the  Board  of  Education  bonds  in  the  amount  of  125  per  cent  of  the 
withholds  for  all  disputed  claims,  in  order  that  the  balance  due  on  the  con- 
tract may  be  released  for  distribution  to  the  subcontractor.^^ 


^®  From  Ostlind  v.  Ostlind  Valve  Co.,  165  P.  (2)  779,  where  it  was  held  that  reso- 
lutions passed  by  the  board  of  directors  pursuant  to  authorization  of  stockholders  relat- 
ing to  sale  of  patents  which  corporation  owned  in  common  with  others  were  not  ultra 
vires,  since  directors  acted  in  pursuance  of  authority  granted  them.  The  sale  of  corpo- 
ration's property  to  director-stockholders  was  not  void  because  of  fiduciary  relationship 
which  purchasers  bore  to  the  corporation  since  a  contract  between  the  corporation  and 
its  director,  where  the  director  acts  in  good  faith,  and  the  transaction  is  fair  to  the 
corporation,  is  only  voidable  and  may  be  ratified  by  a  meeting  of  stockholders  called  for 
that  purpose. 

^"From  Hamilton  v.  Oakland  School  District,  20  P.  (2)  766,  767,  where  it  was 
held  that  the  compromise  of  the  building  contractors  claim  so  that  payment  of  claims 
of  subcontractors  and  materialmen  could  be  paid  was  a  "gift"  of  public  funds  and 
therefore  void  under  state  constitution. 
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669.  RATIFYING  SETTLEMENT  OF  BREACH  OF  CONTRACT  CLAIM 

Resolved,  That  the  settlement  of  the  claim  of  this  Company  against  the 

Corporation,  arising  out  of  the  alleged  breach  by  the 

said  Corporation  of  its  contract  with  this  Corporation,  dated , 

19 ,  by  the  allowance  to  this  Corporation  by  the  said , 

Corporation  of  the  sum  of ($ )  Dollars,  be  and 

the  same  is  hereby  accepted,  ratified  and  approved,  and  that  the  officers  of 
this  corporation  be  and  they  are  hereby  empowered  to  make  settlement  on 
such  basis,  and  to  take  such  steps  and  execute  such  papers  in  behalf  of  this 
corporation  as  may  be  necessary  to  carry  this  resolution  into  effect. 

670.  AUTHORIZING  COUNSEL  TO  DEFEND  CLAIM  AGAINST  COR- 

PORATION 

Whereas,  a  claim  has  been  presented  by against  this 

Corporation  for  (insert  nature  of  claim),  and 

Whereas,  it  appears  that  the  said  claim  is  without  foundation  or 
justification: 

Resolved,  That and  ,  attorneys 

of  this  corporation,  be  and  they  are  authorized  to  resist  and  defend  said 
claim  in  behalf  of  this  corporation,  and  to  take  any  and  all  steps  which  they 
may  deem  advisable  in  furtherance  thereof,  under  the  advice  and  direction 
of  the  President  of  this  Corporation. 

671.  AUTHORIZING  SETTLEMENT  OF  PERSONAL  INJURY  CLAIM 

Whereas,  of  has  presented  to 

this  corporation  a  claim  against  the  corporation  for  personal  injuries  alleged 
to  have  been  sustained  by  him  on ,  19 ,  through  the  negli- 
gence of  an  agent  of  this  corporation  in  the  operation  of  one  of  the  corpo- 
ration's trucks,  and 

Whereas, and ...., — ..,  attorneys  for  this 

corporation,  recommend  the  acceptance  Of  an  offer  to  settle  the  said  claim 
for  the  sum  of ($ )  Dollars,  be  it 

Resolved,  That  the  said  offer  of  settlement  be  and  it  is  hereby  accepted, 
and  th^  Treasurer  of  this  corporation  be  and  he  is  hereby  authorized  and 
directed  to  pay  to  the  said the  sum  of 

($. .)  Dollars,  upon  his  signing  and  delivering  to  the  Treasurer  of 

this  corporation,  a  release  of  all  claims  which  he  now  has  or  may  have 
against  this  corporation,  growing  out  of  or  in  connection  therewith. 

672.  AUTHORIZING   EXECUTION    OF   INDEMNITY   BOND 

•  Whereas, Company  is  engaged  in  the .;«.♦.,..«.■ 

, business;  and  ^  rfi.; 
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Whereas,  numerous  customers  of  Company  are 

indebted  to Company  in  various  and  sundry  amounts ; 

and 

Whereas,  it  is  necessary  for  said  customers  to  furnish  bonds  for  certain 
additional  taxes,  imposed  by ,  which  said  bonds  are  re- 
quired to  be  secured  by  certain  contracts  of  indemnity  to  be  executed  by 
Company; 

,  Now  Therefore  Be  It  Resolved,  That ,  Secretary 

of Company,  is  hereby  empowered  and  authorized  to 

execute  any  and  all  contracts  of  indemnity  in  behalf  of ... 

Company  securing  the  payment  of  the  additional  taxes  imposed  by 

,  on ....31 

673.  AUTHORIZING  PARTICULAR  OFFICERS  TO  BORROW  MONEY 

AND  ISSUE  BONDS 

Resolved,  That  the  President  and  Treasurer  of Inc. 

be  and  they  are  hereby  authorized  and  directed  to  borrow  for  the  use  and 

benefit  of  this  Company  ($. )   Dollars,  and  to 

cause  to  be  duly  executed  and  delivered  to  the  person  or  persons  loaning 
the  said  ($ )  Dollars,  the  bonds  of  this  Com- 
pany of  the  par  value  of  ($ )  Dollars  payable 

years  after  date,  and  redeemable  at  any  time  after 

years  from  date  at  the  pleasure  of  this  Company,  with  interest  at 

'. per  cent  per  annum,  payable  semiannually,  the  money  So 

borrowed  to  be  applied  as  follows : 

674.  AUTHORIZING   PRESIDENT   AND   SECRETARY  TO   BORROW 

MONEY  AND  EXECUTE  NOTES 

Resolved,  That  the  President  and  Secretary  of Inc. 

are  hereby  authorized  to  borrow  from Bank  from  time 

to  time  such  sums  of  money  as  may  be  necessary  for  the  purposes  of  this 
company ;  and 

Be  It  Further  Resolved,  That  the  President  and  the  Secretary  are 
hereby  authorized  to  execute  and  deliver  to  said  Bank,  as  evidence  of  such 
indebtedness,  the  promissory  note  or  notes  of  this  company  in  such  amounts 
and  at  such  rates  of  interest  and  with  such  maturities  as  they  may  be 
advised,  and  to  subscribe  the  corporate  name  and  affix  the  corporate  seal 
to  the  notes  aforesaid. 


31  From  Aetna  Casualty  &  Surety  Co.  v.  Am.  Brewing  Co.,  63  Mont.  474,  208  P. 
921,  holding  that  where  by-laws  of  a  corporation  whose  president  owned  the  majority 
of  the  stock  authorized  the  president  to  call  the  directors  together  and  to  have,  subject 
to  the  advice  of  the  directors,  the  direction  of  the  affairs  of  the  company  and  to  sign  all 
deeds,  contracts  or  other  instruments,  the  president  had  power  to  act  according  to  his 
own  judgment,  when  the  advice  of  the  directors  was  not  given. 
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675.   ACCEPTING    OFFER    TO    PURCHASE    ALL    OF    CORPORATE 

PROPERTY 

Whereas,  and  have  offered  to 

purchase  the  entire  mill  plant  of  the  company  located  at  and  near  Montesano, 
Washington,  and  the  sash  and  door  plant  located  at  Hoquiam,  Washington, 
including  therein  all  land,  improvements  thereon,  fixtures,  furniture,  lum- 
ber and  all  real  and  personal  property  of  every  kind,  including  all  unas- 
signed  accounts  receivable  and  choses  in  action ;  but  not  including,  however, 
the  books  of  entry  and  account  nor  accounts  heretofore  assigned;  which 
books,  however,  are  to  be  open  at  all  times  for  their  use  and  inspection, 
with  authority  to  take  copies. 

In  consideration  whereof,  they  offer  to  pay  as  follows : 
To  transfer  by  indorsement  log  paper  issued  by Com- 
pany, falling  due  within  the  next  ninety  days  in  the  amount  of  $44,650.00 ; 
to  execute  their  note  to  the  company  in  the  sum  of  $5,000.00  payable  on  or 
before  six  months  from  this  date,  with  interest  at  the  rate  of  7  per  cent  per 
annum;  to  execute  a  note  in  the  sum  of  $20,000.00,  payable  on  or  before 
five  years  from  this  date,  with  interest  at  the  rate  of  6  per  cent  per  annum, 
payable  semiannually,  secured  by  a  mortgage  on  the  same  property  that  is 

now   covered    by    mortgage   heretofore   made   by   & 

Company  to ,  trustee,  making  a  total 

consideration  to  be  paid  direct  to  the  company  of  $69,650.00.  And  they 
further  agree  to  assume  and  pay  the  present  outstanding  pay  roll  of  the 
company,  amounting  to  approximately  $8,000.00  and  any  other  immediate 
expenses  attached  to  the  above  plants  and  to  assume  and  perform  all  obli- 
gations under  the  contract  to  furnish  power,  between  the  company  and  the 
Waterworks,  and  to  assume  and  pay  any  and  all  condi- 
tional sales  contracts  upon  machinery  and  electrical  machinery ; 

And  Whereas,  the  four  named  directors  consider  that  a  fair  valuable 
consideration  is  offered  for  said  property  and  that  it  is  for  the  best  interests 
of  the  company,  its  directors  and  stockholders,  to  accept  the  said  offer : 

Now  Therefore  Be  It  Resolved,  That  said  offer  be  and  the  same 
is  hereby  accepted,  and  the  president  and  secretary  of  the  company  are 
authorized  and  directed  to  cause  to  be  prepared  and  to  execute  the  necessary 

instruments  conveying  title  to  and  , 

or  to  their  order,  to  all  the  above-mentioned  property,  and  to  deliver  the 
same  upon  receiving  said  consideration;  and  that  as  and  when  said  con- 
sideration is  converted  into  cash,  then  that  they  be  and  are  hereby  authorized 
and  directed  to  pay  the  creditors  of  the  company  pro  rata  after  the  payment 

of  all  secured  and  preferred  claims,  including  Bank 

$5,000.00  and  interest  paid  by  it  and Company,  $800.00, 

and  to  that  end  the  president  and  secretary  are  hereby  authorized  to  select 
a  trustee  to  disburse  said  funds. 

Pending  the  preparation  of  transfer  papers  the  president  is  hereby 
authorized  to  let and have  joint  equal 


DIRECTORS*  RESOLUTIONS 


407 


possession  to  each  of  said  mill  plants,  and  that  all  operations  thereof  to  be 
at  their  expense.  Provided,  however,  that  if  the  title  to  said  real  estate  is  in 
fact  not  marketable,  then  that  they  shall  surrender  the  joint  equal  posses- 
sion before  referred  to  unto  the  company  or  or  before  , 

19 

Any  advances  that  the  said and 

shall  make  in  taking  care  of  the  payroll  now  existing,  or  that  may  be 
incurred  pending  the  closing  of  this  deal,  shall  be  recognized  as  a  preferred 
labor  claim  if  the  deal  is  not  finally  consummated. 

Signed : 


Accepted  by ,  and , ,  19.. 

By 


32  From  Homan  v.  Fir  Products  Co.,  123  Wash.  260,  212  P.  240,  holding  that 
where  a  corporation  was  insolvent  and  unable  to  continue  its  business,  a  sale  of  all  its 
property  to  its  two  largest  creditors,  who  did  not  participate  in  the  promises  made  by- 
other  creditors  to  the  trustees,  if  they  consented  to  the  sale,  and  who  received  thereby 
property  whose  value  in  excess  of  the  amount  they  paid  yielded  them  a  smaller  return 
on  their  claims  than  the  other  creditors  received  in  dividends  from  the  purchase  price 
in  which  the  purchasers  did  not  share,  was  valid. 
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SECTION  2 
PERTAINING  TO  CLAIMS,  INDEBTEDNESS,  ETC. 

676.  AUTHORIZING  ASSIGNMENT  OF  STOCK  IN  SETTLEMENT  OF 

CLAIM 

Whereas,  this  Corporation,  upon  an  old  indebtedness  incurred  in  the 

early  period  of   its  development,  is  indebted  to  the  

Company  in  the  amount  of  $31,901.03,  the  proceeds  of  said  loan  having 
been  expended  in  a  manner  which  resulted  in  considerable  profit  to  the 
Company ;  and 

Whereas,  the Corporation  now  desires  to  settle  the 

said  claim  in  order  to  clear  the  way  for  a  new  program  of  financing,  which 
program  can  probably  not  be  satisfactorily  accomplished  while  said  claim 
exists;  and 

Whereas,  the  Company  has  expressed  its  willing- 
ness to  accept  in  settlement  of  said  claim  160  shares  of  the  capital  stock  of 
the Foundry  Corporation. 

Now  Therefore  Be  It  Resolved,  That  the  officers  of  this  Corporation 

are  hereby  authorized  and  instructed  to  immediately  assign  to  the 

Company   160  shares  of  said  Foundry  Company's  stock  with 

delivery  of  partly  endorsed  certificates  from  their  present  holdings  to  be 
considered  as  full  and  final  settlement  of  said  claim  of  $31,901.03.^ 

677.  AUTHORIZING     SALE     OF     NON-ADMITTED     ASSETS     AND 

CLAIMS  AND  SETTING  FORTH  THE  TERMS  THEREOF 

Whereas,  in  order  to  save  this  company  from  failure  and  to  enable  it 
to  preserve  its  extremely  valuable  assets  and  to  protect  the  interest  of  all 
the  stockholders  and  policy  holders,  and  to  enable  the  company  to  continue 
in  business,  it  is  necessary  to  raise  immediately  a  certain  amount  in  cash ; 
and 


*  From  Hagan  Corp.  v.  Com.  Int.  Rev.,  21  B.T.A.  41,  43,  holding  that  the  peti- 
tioner had  income  or  profit  in  the  amount  of  the  difference  between  the  cost  of  the 
stock  and  the  face  value  of  the  notes  where  a  corporation  for  which  petitioner  had 
performed  services,  surrendered  to  the  petitioner  the  latter's  notes  in  payment  for  the 
services  rendered  and  for  certain  shares  of  stock  which  had  cost  the  petitioner  $16,000. 
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Whereas,    Messrs and   have 

offered  to  purchase  all  the  assets  hereinbefore  set  forth  for  the  sum  of  one 
hundred  thousand  dollars,  on  the  terms  hereinafter  mentioned,  to  Messrs. 

and  ,  absolutely,  its  claims  for  all 

premiums  over  ninety  days  old,  as  per  memorandum  submitted  and  to  be 
set  forth  in  these  minutes,  the  face  value  of  which  is  $40,405.69,  but  all  of 
which  are  subject  to  agent's  commissions  and  some  of  which  are  admittedly 
bad  and  the  net  value  of  which  it  is  estimated  should  be  at  least  $19,000,  but 
whose  amount  is  in  no  sense  guaranteed ;  all  advances  on  contracts,  the  net 
value  of  which  it  is  estimated  should  be  at  least  $19,000,  but  which  amount 
in  no  sense  is  guaranteed ;  and  the  so-called  "salvage"  account,  the  net  value 
of  which  should  be  at  least  $20,000,  but  whose  amount  is  in  no  sense 
guaranteed;  and  also  the  claim  of  this  company  known  as  the  Munich 
Reinsurance  claim,  now  pending  in  the  Court  of  Appeals  of  Maryland,  the 
net  value  of  which  it  is  estimated  should  be  at  least  $88,000,  but  whose 
amount  is  in  no  sense  guaranteed;  all  of  which  assets  are  to  be  sold  as 
aforesaid,  of  which  seventy-five  thousand  dollars  is  to  be  paid  in  cash  this 
day  and  the  balance  to  be  paid  within  six  months  from  the  date  hereof ;  the 
deferred  payment  of  $25,000  as  aforesaid  to  be  secured  by  this  company 
retaining  title  to  the  said  Munich  Reinsurance  claim,  said  claim  to  be 

assigned  finally  and  absolutely  to  the  said  Messrs when 

and  as  soon  as  said  $25,000  is  paid.  If  the  same  shall  not  be  paid  until 
or  before  the  final  settlement  is  had  of  said  Munich  Reinsurance  claim, 
then  any  balance  realized  from  said  claim  over  and  above  $25,000,  with 
interest  from  this  date,  to  be  and  become  the  property  of  said  Messrs. 

,  subject,  however,  to  the  following  conditions  to  which 

the  said  Messrs are  to  agree  and  do  hereby  agree : 

First.   The Surety  Company  shall  agree  and  it  does 

hereby  agree  that  it  will  serve  as  the  agent  of  the  said  Messrs 

to  use  their  best  efforts  and  diligence  to  collect,  subject  to  the 

general  direction  and  control  of  the  said  Messrs ,  all  of 

the  aforementioned  assets  hereby  sold,  and  to  pay  the  net  proceeds  from 
such  collections  as  collected  to  the  said  Messrs 

Second.  That  if  the  amount  realized  from  all  of  the  said  assets  shall 
exceed  the  amount  of  the  purchase  price  paid  as  aforesaid,  plus  six  (6) 
per  cent  interest  and  33^  per  cent  of  the  amount  paid  in  addition  as  a 
bonus,  then  the  amounts  realized  from  said  assets  in  excess  therefor  shall 
be  returned  to  the  Company. 

Third.   That  no  releases  or  settlements  for  less  than  the  full  amount  of 

the  claim  shall  be  made  without  the  assent  of  the  Messrs 

or  one  of  them  being  first  had  and  obtained. 

Fourth.  That  any  time  upon  the  demand  of  the  Messrs 

or  either  of  them  a  statement  shall  be  rendered  as  to  the  conditions  of  the 
said  claims,  or  any  other  information  or  assistance  with  reference  to  the 
collection  thereof  which  may  be  needed  shall  be  furnished. 

Fifth.    Notice  shall  be  given  to  the  said   Messrs 

when  and  as  any  payments  are  received  on  account  of  said  claims,  and 
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immediate  remittances  thereof  shall  be  made  either  to  the  Messrs 

or  to  their  order. 

Sixth.  The  cost  and  legal  expenses,  if  any,  in  connection  with  the 
collection  of  any  of  these  assets,  shall  be  deducted  from  the  proceeds  of  the 
claim  collected,  and  shall  not  be  borne  by  the  surety  company  but  no  counsel 

fees  shall  be  incurred  except  with  the  assent  of  the  said  Messrs 

,  or  either  of  them. 

Seventh.  That  all  provisions  in  this  arrangement  set  forth  as  to  any 
assignment  by  the  Messrs shall  affect  the  surety  com- 
pany only  in  the  event  the  said  Messrs notify  them  that 

they  have  assigned  said  claim,  and  the  said  assignees  requesting  that  they  be 

treated  in  the  place  of  said  Messrs Otherwise  the 

Messrs shall   be  recognized  as  the   only  parties  in 

interest. 

Eighth.  That  the  said  surety  company  in  this  connection  assumes  no 
other  obligations  than  to  use  its  best  efforts  and  to  exercise  due  diligence 
and  good  faith  in  the  collection  of  these  accounts,  and  in  the  carrying  out 
of  the  provisions  of  this  resolution,  and  if,  in  the  judgment  of  the  said 

Messrs. ..,  the  proper  methods  of  diligence  should  not  be 

exercised  in  the  collection  of  any  particular  asset,  the  said  Messrs 

,  or  their  assigns,  may  revoke  the  agency  for  the  collection  of 

that  particular  item.  In  case  of  any  dispute  between  the  surety  company  and 

the  Messrs. as  to  the  amount  for  which  any  claim  shall 

be  settled,  the  surety  company  shall  always  have  the  option  of  repurchasing 
any  given  item  at  the  price  at  which  the  other  parties  wish  to  settle,  or  vice 
versa. 

Ninth.  Inasmuch  as  the  surety  company  has  an  interest  in  a  possible 
surplus  over  and  above  the  amounts  as  hereinabove  stipulated,  the  Messrs. 

are  also  to  agree  that  no  settlement  of  any  claim  shall 

be  made  without  first  obtaining  the  assent  of  the  surety  company. 

Resolved,  Also,  That  the  officers  of  the  company  be  authorized  to 
execute  any  papers  that  may  be  found  necessary  to  carry  out  the  provisions 
of  this  resolution.  This  contract  shall  be  binding  on  the  successors  and 
assigns  and  the  personal  representatives  of  the  parties  hereto,  provided  that 

the  Messrs shall  notify  the  company  in  writing  of  any 

assignment  of  their  interests  as  herein  created,  and  in  such  event  shall  file 
with  the  company  a  recital  of  the  privileges  reserved  to  them  hereunder, 
which  are  to  be  extended  to  such  assignees. 

Resolved,  Also,  That  this  resolution  be  submitted  to  the  insurance 
commissioner  for  Maryland,  who  is  thoroughly  informed  as  to  this  situa- 
tion and  as  to  the  necessity  of  this  action,  and  that  before  it  becomes  effec- 
tive his  approval  thereof  be  obtained.^ 

2  See  Schlens  v.  Poe,  and  United  Surety  Co.  v.  Schlens,  97  Atl.  649  (Md.),  in 
which  this  and  the  following  resolution  are  set  forth  and  discussed  and  held  by  the 
court  to  constitute  enforceable  contracts.  Davison  Chem.  Co.,  etc.  v.  Baugh  Chem.  Co., 
etc.,  104  A.  407.    See  Part  I,  pages  10,  11  and  12. 


DIRECTORS'  RESOLUTIONS  411 

678.  MODIFYING   TERMS    OF   SALE    OF    NON-ADMITTED    ASSETS 

AND  CLAIMS 

Whereas,  under  and  by  virtue  of  a  resolution  of  the  Executive  com- 
mittee passed  ,    19 ,  as   ratified  and  approved  by  the 

Insurance    Commissioner    of    Maryland,    certain    so-called    non-admitted 

assets   of    the   company   were   sold    to    Messrs and 

upon  the  terms  and  conditions  in  said  resolution  set 

forth;  and 

Whereas,  under  the  terms  of  said  sale,  as  aforesaid,  there  is  still  due 
from  said  purchasers  a  deferred  payment  of  twenty-five  thousand  dollars, 
and  said  purchasers  are  willing  to  consent  to  a  modification  of  said  con- 
tract of  sale,  as  herein  set  forth,  provided  they  are  released  from  the  pay- 
ment of  said  deferred  payment ;  and 

Whereas,  it  is  believed  to  be  greatly  to  the  advantage  of  this  company 
to  modify  said  contract,  as  herein  provided; 

Now  Therefore  Be  It  Resolved,  That  the  said  Messrs 

,  their  personal  representatives  and  assigns,  be  and  they  are  hereby 

relieved  from  the  payment  of  said  deferred  sum  of  $25,000,  with  interest, 
the  conditions  of  said  release  and  the  modifications  of  said  contract,  to 

which  Messrs and  their  assigns  have  assented,  and 

which  assent  is  to  be  evidenced  by  such  appropriate  instruments  as  counsel 
for  the  company  may  require,  are  as  follows : 

First — the  management  and  control  of  said  assets  shall  be  in  this  com- 
pany exclusively,  for  the  purpose  of  collecting  same  and  making  payments 
as  herein  and  in  said  original  resolution  provided. 

Second — after  the  payment  out  of  the  first  proceeds  from  the  collections 
on  all  said  "non-admitted  assets"  of  any  balance  of  the  seventy-five  thou- 
sand dollars  paid  therefor,  with  interest,  the  company  shall,  out  of  all  pro- 
ceeds from  said  assets  realized  over  and  above  such  balance  on  seventy-five 

thousand  dollars  with  interest,  pay  one-third  to  the  said  Messrs 

,  their  personal  representatives  and  assigns,  and  two-thirds  to  the 

company.  But  such  one-third  going  to  the  Messrs shall 

not  exceed  twenty-five  thousand  dollars.  All  over  and  above  that  amount 
to  go  to  the  company  also.^ 

679.  ACCEPTING  ORDER  ON  COMPANY  TO  PAY  CERTAIN  SUMS 

Resolved,  That  the  Board  of  Directors  hereby  accepts  the  order  issued 

by on  the  Company  to for  the  sum 

of dollars  ($ )  and  to  for 

the  sum  of dollars  ($ )  payable  out  of  the  first 

funds  in  the  hands  of  the  company  to  the  credit  of  the  said  

available  for  that  purpose. 


3  From  Schlens  v.  Poe,  128  Md.  352,  362,  363. 
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680.   AUTHORIZING  APPLICATION  FOR  LOANS  OR  REDISCOUNTS 

Whereas,  applicant  desires  from  time  to  time  to  discount  with  the 
Federal  Intermediate  Credit  Bank  of  Baltimore,  notes,  drafts,  bills  of 
exchange,  or  other  obligations,  the  proceeds  of  which  have  been  or  will  be 
advanced  or  used  in  the  first  instance  for  an  agricultural  purpose,  as  defined 
by  the  Federal  Farm  Loan  Board,  or  for  the  raising,  breeding,  fattening, 
or  marketing  of  live  stock. 

Therefore  Be  It  Resolved,  That  in  conformity  with  the  provisions 
of  the  Agricultural  Credits  Act  of  1923,  and  the  rules  of  the  Federal  Farm 
Loan  Board,  and  the  Federal  Intermediate  Credit  Bank  of  Baltimore,  the 
executive  officers  of  this  corporation  be,  and  they  are  hereby  authorized  and 
empowered  for  and  on  behalf  of  this  corporation : 

1.  To  make  application  for  the  rediscount  privilege  with  the  Federal 
Intermediate  Credit  Bank  of  Baltimore,  in  such  form  as  said  Bank  shall 
prescribe. 

2.  To  execute  and  deliver  to  the  Federal  Intermediate  Credit  Bank  of 
Baltimore,  the  credit  instruments  and  indorsements  required  by  said  Federal 
Intermediate  Credit  Bank. 

3.  In  their  discretion  to  pledge  and  hypothecate  with  the  said  Federal 
Intermediate  Credit  Bank  of  Baltimore,  any  additional  securities  which  may 
be  required  by  said  Federal  Intermediate  Credit  Bank  of  Baltimore,  and 
such  officers,  and  each  of  them,  are  further  authorized  and  empowered  to 
do  such  acts  and  to  execute  such  additional  agreements  or  indorsements 
under  the  seal  of  this  corporation  as  may  be  necessary  or  desirable  to  meet 
the  terms,  conditions,  and  requirements  of  the  Federal  Intermediate  Credit 
Bank  of  Baltimore,  or  its  representatives. 

Be  It  Further  Resolved,  That the 

of  this  corporation  be,  and  he  is  hereby  authorized  and  empowered  to 
receive  any  and  all  moneys  from  the  Federal  Intermediate  Credit  Bank  of 
Baltimore,  transmitted  under  the  terms  and  provisions  of  the  Agricultural 
Credits  Act  of  1923,  and  said  application  aforesaid,  and  to  indorse  in  the 
name  of  this  corporation  any  checks  or  drafts  representing  the  proceeds 
of  such  loans  and  discounts. 


Certificate  of  Secretary 

I  hereby  certify  that  the  foregoing  is  a  true  and  correct  copy  of  a  reso- 
lution regularly  presented  and  adopted  by  the  Board  of  Directors  (or  by 

the  Executive  Committee)  of  the at  a 

meeting  of  said  corporation  duly  called  and  held  at ,  on 

the day  of  ,  19 ,  at  which  meeting  a  quorum 

was  present  and  voted. 


Secretary. 


I 
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681.   AUTHORIZING  APPLICATION  FOR  LOANS  OR  REDISCOUNTS 

BY  MEMBER  BANK 

Whereas,  it  is  desirable  that  the  officers  of  this  bank  should  from  time 
to  time  be  able  to  secure  advances  from  the  Federal  Reserve  Bank  of  New- 
York  on  promissory  notes  of  this  bank  secured  by  collateral,  and  to  redis- 
count its  bills  receivable: 

Now  Therefore  Resolved, 

I.  That  the  President,  any  Vice  President,  and  Cashier  of  this  bank 
are,  and  each  or  either  of  them  is,  hereby  authorized  to  make,  execute  and 
deliver  from  time  to  time  to  the  Federal  Reserve  Bank  of  New  York 
promissory  notes  of  this  bank  not  exceeding  fifteen  (15)  days'  maturity, 
and  to  transfer,  deposit  or  pledge  as  collateral  security  therefor  notes, 
drafts,  bills  of  exchange  or  bankers'  acceptances  eligible  for  rediscount  or 
purchase  by  Federal  Reserve  Banks  under  the  provisions  of  the  Federal 
Reserve  Act,  or  bonds  or  notes  of  the  United  States,  in  such  sums  and  upon 
such  terms  as  may  to  them  or  either  of  them  seem  advisable. 

IL  That  each  or  either  of  the  said  officers  is  hereby  authorized  to  re- 
discount from  time  to  time  the  Federal  Reserve  Bank  of  New  York  notes, 
drafts,  bills  of  exchange,  acceptances  and  other  bills  receivable  of  the  kinds 
and  maturities  by  the  Federal  Reserve  Act  made  eligible  for  rediscount, 
in  such  sums  and  upon  such  terms  as  may  to  them  or  either  of  them  seem 
advisable. 

in.  That  each  or  either  of  the  said  officers  is  hereby  authorized  to  indorse 
in  behalf  of  this  bank  any  notes,  drafts,  bills  of  exchange,  acceptances  or 
other  bills  receivable,  or  registered  bonds  or  notes  of  the  United  States  now 
or  hereafter  owned  by  this  bank  for  the  purpose  of  rediscounting  such  notes, 
drafts,  bills  of  exchange,  acceptances  or  other  bills  receivable  with,  of  trans- 
ferring or  pledging  such  notes,  drafts,  bills  of  exchange,  acceptances  or 
other  bills  receivable  or  registered  bonds  or  notes  of  the  United  States  to, 
the  Federal  Reserve  Bank  of  New  York,  and  to  do  any  and  all  other  acts 
necessary  in  the  premises. 

IV.  That  the  foregoing  powers  shall  continue  until  express  notice  of 
their  revocation  has  been  duly  given  in  writing  to  the  said  Federal  Reserve 
Bank  of  New  York. 

I,  The  undersigned,  do  hereby  certify  that  the  foregoing  is  a  true  and 

correct  copy  of  a  resolution  of  the  Board  of  Directors  of  the 

duly  adopted  at  a  regular  meeting  of  the  said  board,  held  on 

,  19 ,  a  quorum  being  present,  and  of  the  whole 

of  the  said  resolution,  as  set  forth  in  the  minutes  of  the  said  meeting, 

and  that  the  said  resolution  has  not  been  rescinded  or  modified. 

In  Witness  Whereof,  I  have  hereunto  subscribed  my  name  and 

affixed   the   corporate   seal   of   the   said   bank   this   day   of 

19... 

(  SE  AL  )  

Cashier 
(or) 
Secretary  of  the  Board  of  Directors. 
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682.  AUTHORIZING  BORROWING  AND  PLEDGING  SECURITIES 

Resolved,  L  That  the  or  and 

of  this  Corporation  be  and  they  hereby  are  authorized  to 

borrow  from  time  to  time  on  behalf  of  this  Corporation,  from  the 

Trust  Company  of ,  such  sums  of  money,  not 

to  exceed  in  the  aggregate  outstanding  at  one  time  the  sum  of  

.- dollars   ($ ),  for  such  period  of  time,  and  upon  such 

terms  and  of  amounts  as  may  to  them  in  their  discretion  seem  advisable, 
and  to  execute  notes  or  agreements  in  the  form  required  by  said  Trust 
Company  in  the  name  of  the  corporation  for  the  payment  of  any  sums  so 
borrowed. 

IL  That  said  officers  are  hereby  authorized  to  pledge  any  of  the  bonds, 
stocks,  or  other  securities,  bills  receivable,  warehouse  receipts,  or  other 
property  of  the  corporation,  for  the  purpose  of  securing  any  moneys  so 
borrowed ;  to  endorse  said  securities  and  to  issue  the  necessary  powers  of 
attorney  for  same. 

in.    That  the  said  officers  are  hereby  authorized  to  discount  with  the 

said Trust  Company  of  New  York  any  bills  receivable 

held  by  this  Corporation,  upon  such  terms  as  they  may  deem  proper. 

IV.  That  loans  and  discounts  heretofore  effected  and  at  present  out- 
standing with Trust  Company  of  , 

endorsements  and  powers  of  attorney  made  and  issued  in  accordance  there- 
with be  and  hereby  are  ratified  and  confirmed. 

V.  That  the  foregoing  powers  and  authority  will  continue  until  written 
notice  of  revocation  has  been  given  to  said  ...... Trust  Com- 
pany of  

A  true  copy  from  the  minutes. 

Dated  Attest; 

(seal)  Secretary. 

683.  AUTHORIZING  LOAN  TO  FINANCE  PURCHASE  OF  STOCK 

Resolved,  That  the  officers  of  the  company  be  and  they  are  hereby 
authorized  and  directed  to  borrow  for  and  on  behalf  of  the  company  the 

sum  of  $ or  less  to  finance  the  purchase  of  

shares  of  Common  Stock. 

684.  AUTHORIZING  SPECIAL  LOANS  NOT  TO  EXCEED  A  CERTAIN 

SUM 

Resolved,  That  the  officers  of  the  company  be  and  they  are  hereby 
authorized  to  borrow  on  the  credit  of  the  company,  or  by  pledging  securities 

of  the  company,  from  the Bank  of  

from  time  to  time,  such  sums  of  money  in  their  discretion  not  exceeding 
$ as  may  be  necessary  for  the  business  of  the  company. 
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685.   AUTHORIZING  RENEWAL  OF  LOAN 
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Resolved,  That  the  officers  of  the  company  be  and  they  are  hereby 
authorized  and  directed  to  renew  for  one  year  the  loan  in  the  sum  of 

$ or  less  originally  authorized  on  behalf  of  the  company  on 

,19. 

685a.    RATIFICATION  OF  LOAN 

Resolved,  That  the  action  of  the  officers  in  making  a  loan  of 

dollars  ($ )  in  addition  to  amounts  heretofore  author- 
ized, for  survey  work  on  the  Grand  Canal  in  China  in  which  the 

Bank  of  Japan  will  participate  to  the  extent  of  20%,  be  and  the 

same  hereby  is,  in  all  respects,  approved,  ratified  and  confirmed. 

686.    AUTHORIZING  SATISFACTION  OF  MORTGAGES  WITH  BOR- 
ROWED FUNDS  AND  RE-FINANCING  OF  PROPERTY  4 

Resolved,  That  the  Company  borrow  on  the  note 

of  the  Company,  payable  ninety  days  from  the  date  thereof,  the  sum  of 

$ from  the  Bank  of  Des  Moines,  Iowa, 

and  that  the  President  and  Treasurer  of  the  company  be  authorized  and 
empowered  to  execute  said  note  on  behalf  of  the  corporation. 

Resolved,  That  the  Company  borrow  on  the  note 

of  the  company,  payable  ninety  days  from  the  date  thereof,  the  sum  of 

$ from  the Company  of  St.  Louis, 

Missouri,  and  that  the  President  and  Treasurer  of  the  Company  be  author- 
ized and  empowered  to  execute  said  note  on  behalf  of  the  Corporation. 

Resolved,  That  the  Company  borrow  on  the  note 

of  the  company,  payable  ninety  days  from  the  date  thereof,  the  sum  of 

$ from  the Company  of  Omaha,  Nebraska, 

and  that  the  President  and  Treasurer  of  the  company  be  authorized  and 
empowered  to  execute  said  note  on  behalf  of  the  corporation. 

Resolved,  That  the  President  and  Secretary  of  the  company  be  author- 
ized and  empowered  to  apply  all  moneys  received  on  the  notes  of  the  com- 
pany, above  authorized,  to  the  payment  and  satisfaction  of  the  existing 
mortgages  on  the  property. 

Resolved,  That  the  President  and  Secretary  be  instructed  to  proceed 

forthwith  after  the  existing  mortgages  now  due  or  payable  on  the 

property  are  duly  paid  and  satisfied,  to  place  a  mortgage  or  mort- 
gages on  the  said property  on  behalf  of  the  Corporation 

in  such  sum  and  at  such  rate  and  under  such  terms  as  may  to  them  seem 

most  advantageous,  it  being  suggested  that  a  mortgage  of  $. 

to  secure  an  issue  of  bonds,  be  placed. 

^  Sec  40  A.L.R.  23n. 
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Resolved,  That  the  officers  of  the  company  be  empowered  and  in- 
structed to  execute  on  behalf  of  the  company  a  certain  agreement,  sub- 
mitted to  the  Directors,  under  the  terms  of  which  agreement,  the 
Corporation  proposes  to  borrow  the  sums  set  forth  in  the  resolutions 
adopted  at  this  meeting. 

And  Be  It  Further  Resolved,  That  the  said  moneys  be  borrowed 

from  the Bank  of  Kansas  City,  The 

Company  and  the  Company  upon  the  terms  and  with 

the  express  understanding  that  any  and  all  sums  received  by  the  Company 
either  through  the  placing  of  a  new  mortgage  or  mortgages  or  through 
any  other  source,  properly  applicable  to  the  payment  of  said  notes,  shall 
immediately  be  so  applied  and  paid  in  proportionate  amounts  on  equal 

terms,  to  the  payments  of  the  notes  of  the  Company,  delivered  to 

Company, Company  and  the 

Bank  of  Des  Moines,  Iowa. 

687.  AUTHORIZING    PRESIDENT    TO    ENDORSE    GOLD    NOTE    IN 

EXCHANGE  FOR  STOCK   OF  ANOTHER  COMPANY 

Resolved,  That , ,  President  of  the 

Company,  is  hereby  authorized  and  empowered  to  endorse  Certificate  No. 

416,  dated ,  19. ,  covering  the  deposit  with 

the  Trust  Company  of  Los  Angeles,  of  

dollars  ($ )  par  value.  One  Year,  Seven  per  cent  (7%) 

Gold  Notes  of  the  Company,  and  , 

Secretary  of  the  Company,  is  authorized  and  empow- 
ered to  endorse  said  Certificate,  attaching  thereto  the  corporate  seal  of  the 

Company  and  attesting  the  same ;  that  the  said 

,  President,  is  authorized  to  surrender  and  deliver  said  Certificate 

to  the  Trust  Company  of  Philadelphia,  on  behalf  of 

the Company,  in  order  that  the  same  may  be  exchanged 

for  the  ( )  shares  of  Seven  per  cent  (7%)  Cumulative  Preferred 

Stock  of ,  Inc.,  and  the  sum  of dollars 

($ )  in  cash,  for  each dollars  ($ )  par 

value.  One  Year,  Seven  per  cent  (7%)   note  of  the  

Company  represented  by  said  Certificate. 

688.  AUTHORIZING  CREDIT  ON  RENT  FOR  MORTGAGE  INTEREST 

AND  INSURANCE  PREMIUM  PAYMENTS 

Resolved,  That ,  be  given  credit  in  the  payment  of 

the  first  installment  of  rent  due  ,  19 ,  on  the 

property,  for  interest  paid  by  him  on  the  existing  mort- 
gages on  said  property  and  for  insurance  premiums  paid  by  him  on  said 

property  and  that  the  said be  required  to  present  proper 

receipts  for  said  interest  and  insurance. 


p 
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689.  AUTHORIZING  STOCKHOLDERS  TO  MAKE  NEGOTIATIONS 

CONCERNING  PROPOSED  TROLLEY  LINE 

Resolved,  That  a  committee  of  three  Stockholders,  consisting  of 
,  and  ,  be  author- 
ized to  consult  with  the  officers  of  the Company  as  to 

the  location  of  the  proposed  trolley  line  near  the Hotel, 

,  Maryland. 

And  Further,  That  said  committee  be  empowered  to  take  such  steps 
as  might  seem  to  it  to  be  necessary  for  the  proper  protection  of  the  interests 

of  the Company,  and  to  incur  on  behalf  of  the  company 

necessary  and  reasonable  expenses. 

690.  AUTHORIZING  COMPANY  TO  DISCOUNT  NOTE 

Resolved,  That  the  Company  through  its  proper 

officers,  assist  in  obtaining  a  loan  of  $ 

to  enable  him  to  meet  pressing  obligations  in  connection  with  the 

property  and  to 'this  end  the  officers  are  authorized  to  endorse 

for  discount  a  note  of in  favor  of  the  company  for  that 

amount  thereby  pledging  the  credit  of  the  company,  and,  if  necessary,  to 
deposit  as  collateral  security  in  order  to  obtain  the  discount  of  said  note, 
as  many  bonds  secured  by  first  mortgage  on  the prop- 
erty and  now  owned  by  the  company,  as  may  be  necessary  to  obtain  said 
loan. 

691.  AUTHORIZING  EXECUTION  OF  PROMISSORY  NOTE 

Resolved,  That  the  President  and  Secretary  of Inc. 

are  hereby  authorized  and  directed  to  evidence  the  indebtedness  of  this 

corporation  for ,  to  make,  execute  and  deliver  to 

,  the  promissory  note   or  notes   of   this  corporation   in   such 

amounts  and  at  such  rates  of  interest  and  with  such  maturities  as  they  may 
be  advised,  and  to  subscribe  the  corporate  name  to  the  notes  aforesaid. 

692.  DIRECTING  ISSUANCE  OF  CORPORATE  NOTES   FOR  LOANS 

BY  STOCKHOLDERS  TO  CORPORATION 

Resolved,  That  the  President  and  the  Secretary  of  this  Company  are 
directed  to  make  and  deliver  to  the  several  stockholders  who  have  loaned 
money  to  this  Company  the  notes  of  this  Company  for  such  loans  and 

liabilities,  and  that  the  same  be  made  payable  days  from  date, 

with  interest  at per  cent.^ 


''From  Leavitt  v.  Oxford  &  Geneva  Silver  Min.  Co.,  3  Utah  265,  271,  1  P.  365, 
where  it  was  held  within  the  power  of  the  board  of  directors. 
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693.  AUTHORIZING  LOAN  FROM  TRUST  COMPANY  AND  MONTHLY 

INSTALLMENT  PAYMENTS  OUT  OF  RENTALS 

Be  It  Resolved,  That  the  President, ,  acting  with 

the  Secretary, ,  of  the Company,  be 

and  are  hereby  authorized  to  borrow  money  from  the 

Trust  Company  of  ,  Missouri,  from  time  to  time,  not 

exceeding  $26,750.00  at  any  one  time  on  such  terms  as  said  acting  officer 
or  officers  may  approve;  and  such  acting  officer  or  officers  are  hereby 

authorized  to  execute  and  deliver  to  the Trust  Company 

of ,  Missouri,  the  obHgation  or  obligations  of  this  Com- 
pany for  the  same ;  and  are  further  authorized  to  pledge  out  of  the  monthly 

rentals  from  the  Hotel the  sum  of  $1,000.00  per  month 

to  be  applied  as  part  payment  monthly  on  the  amount  or  amounts  borrowed 
from  the Trust  Company.  When  obligation  or  obliga- 
tions mature  said  officers  or  officer  are  authorized  to  renew  said  loans  in 
part  or  in  full  until  paid. 

This  resolution  shall  be  in  force  and  good  until  rescinded  and  notice  of 
recision  given  in  writing  to  the Trust  Company.^ 

694.  AUTHORIZING  BORROWING  ON  NOTE  OF  COMPANY 

Resolved,  That  the  Company  borrow  on  the  note 

of  the  Company,  payable  ninety  days  from  date  thereof,  the  sum  of 
$ from  the  Bank  of  Boston,  Massachu- 
setts, and  that  the  President  and  Treasurer  of  the  Company  be  authorized 
and  empowered  to  execute  said  note  on  behalf  of  the  corporation. 

Further  Resolved,  That  the  By-Laws  of  the  said 

Company  provide  as  follows :  (Article  9)  : 

Treasurer  : 

The  Treasurer  shall  have  charge  of  the  moneys  of  the  company  and 
he  is  hereby  authorized  to  receipt  and  give  receipts  for  all  moneys  due 
and  payable  to  the  company  from  any  source  whatever  and  to  endorse 
checks  and  drafts  in  its  name ;  he  shall  countersign  all  notes,  time  drafts, 
and  other  evidence  of  debt  when  signed  by  the  President. 
The  following  are  the  duly  qualified  officers  of  the  Corporation : 

President:  

Secretary  and  Treasurer "^ 


6  From  Hillcrest  Investment  Co.  v.  U.S.,  55  F.S.  149.  Board  of  directors'  resolu- 
tion agreeing  to  restrictions  on  payment  of  dividends  in  consideration  of  a  loan,  which 
was  duly  passed  and  spread  on  the  minutes  of  the  corporation's  records  and  was  attached 
to  the  note  evidencing  the  loan,  constituted  a  "written  contract  executed  by  the  corpora- 
tion" within  the  meaning  of  Revenue  Act  provisions  allowing  deduction  from  adjusted 
net  income  of  funds  undistributed  as  dividends  without  violating  provisions  of  written 
contract  executed  by  the  corporation.  26  U.S.C.A.  Int.  Rev.  Act,  page  836. 

■^  See  Miners'  Bank  v.  Ardsley  Hall  Co.,  113  N.Y.  App.  Div.  194,  exemplifying  the 
New  York  rule  that  a  business  corporation  is  not  liable  on  commercial  paper  issued  in 
its  name,  unless  it  is  shown  not  only  that  it  was  issued  by  the  corporate  officers  but  that 
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695.   AUTHORIZING    ISSUE    OF    SHORT-TERM    NOTES:    FORM    OF 
NOTE  AND  COUPON  INCLUDED 

Whereas,  The  Company  has  incurred  certain  in- 
debtedness in  the  building  of  new  plants  and  in  making  improvements  to, 
extensions,  enlargements  and  betterments  of  the  property  now  owned  by  it, 
and  in  the  acquisition  of  large  tracts  of  land,  and  contemplates  additions 
to  and  extensions,  enlargements  and  betterments  of  the  property  now 
owned  by  it  and  the  acquisition  of  further  real  estate,  and  otherwise  wishes 
to  further  its  several  corporate  powers  and  objects. 

Now  Therefore  Be  It  Resolved,  That  for  the  purpose  of  making 
payment  in  part  for  the  said  indebtedness  so  incurred,  and  of  providing 
funds  to  make  additions  to  and  extensions,  enlargements  and  betterments 
of  the  properties  now  owned  or  hereafter  acquired  by  it,  and  otherwise  to 

further  its  several  corporate  powers  and  objects.  The  

Company  make  an  issue  of  coupon  notes  for  an  aggregate  principal  sum 
not  exceeding  Two  million  dollars  face  value  of  principal,  known  as  its 
"Five  Per  Cent  Gold  Notes,"  divided  into  four  Series  of  equal  amounts, 
designated  respectively  as  "Series  A",  "Series  B",  "Series  C",  and  "Series 
D";  those  of  Series  A  to  be  numbered  from  1  to  500  inclusive  and  to  be 

and  become  due  July  1st,  19. ;  those  of  Series  B  to  be  numbered  from 

501  to  1000  inclusive  and  to  be  and  become  due  July  1st,  19 ;  those 

of  Series  C  to  be  numbered  from  1001  to  1500  inclusive  and  to  be 
and  become  due  July  1st,  19 ;  and  those  of  Series  D  to  be  num- 
bered  from    1501    to   2000   inclusive   and  to   be   and   become   due   July 

1st,   19 ;   each  of   said  notes  to  be   for  One  thousand   dollars   and 

of  like  tenor  and  effect,  except  for  the  differences  herein  shown;  to  be 

dated  July  1st,  19 ;  to  be  payable  in  gold  coin  of  the  United  States  of 

America,  of,  or  equal  to  the  present  standard  of  weight  and  fineness,  at 

the    Banking    House    of    the    Trust    Company,    No. 

Street,   in  the   City  of   , 

and  to  bear  interest  from  date  at  the  rate  of  Five  per  cent,  per  annum, 

payable  in  like  gold  coin  at  said  Banking  House  of  the 

Trust  Company  semi-annually  on  the  first  day  of  January  and  the  first  day 
of  July  in  each  year,  upon  presentation  and  surrender  of  the  annexed 
interest  coupons  as  they  shall  respectively  mature,  and  until  the  payment 
of  the  principal  of  said  note,  to  provide  that  such  principal  and  interest 
shall  be  payable  without  deduction  for  any  tax  or  taxes  or  other  charge  that 

The  Company  may  be  required  to  pay  thereon,  or  to 

retain  therefrom,  under  any  present  or  future  law  or  ordinance  of  the 
United  States  or  any  State,  County  or  Municipality  therein,  to  con- 
tain a  covenant  that  so  long  as  such  note  shall  be  unpaid  The  

Company  will  not  mortgage  or  permit  to  be  mortgaged,  directly 

it  was  authorized  by  a  resolution  of  the  board  of  directors,  or  by  the  by-laws,  or  by  a 
course  of  dealing  by  which  the  corporation  held  out  that  the  officers  were  authorized  to 
issue  such  paper,  or  by  a  ratification  of  the  corporation  by  accepting  and  retaining  the 
benefits  of  the  paper. 
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or  indirectly,  any  plant  or  real  estate  owned  by  it  at  the  date  of  said  note, 

unless  it  shall  have  deposited  with  said Trust  Company, 

to  be  applied  to  the  payment  of  said  note,  the  full  amount  due  and  to  become 
due  thereon,  to  provide  that  if  such  covenant  shall  be  broken  or  if  default 
shall  be  made  in  the  payment  of  any  interest  due  on  such  note,  or  of  any 
principal  or  interest  due  on  any  of  said  other  "Five  per  cent  Gold  Notes," 
the  holder  may  immediately  demand  payment  of  the  principal  of  said  note 
with  accrued  interest,  by  presentation  of  said  note  with  all  unpaid  coupons 

attached,  at  said  Banking  House  of  the Trust  Company, 

and  said  principal  and  accrued  interest  shall  thereupon  become  due  and 

payable,  and  The  Company  shall  immediately  pay  the 

same,  and  to  also  provide  that  the  same  shall  not  be  valid  or  become  obliga- 
tory for  any  purpose  until  it  shall  have  been  countersigned  by  said 

Trust  Company,  such  countersignature,  however,  being  only  for 

security  against  over-issue: 

Further  Resolved,  That  the  form  of  said  notes  so  resolved  to  be 
issued  with  the  coupons  to  be  attached  thereto,  shall  be  in  the  form,  or  sub- 
stantially the  form  following,  viz. : 

Short  Term  Note 

UNITED  states  OF  AMERICA 
STATE  OF   MICHIGAN 

$1000.00  $1000.00 

No.  '  *  Series 

The Company 

Five  Per  Cent  Gold  Note. 

The   Company,   a    Corporation   of    said    State   of 

Michigan  for  value  received,  hereby  promises  to  pay  to  the  bearer  hereof 

ONE   THOUSAND  DOLLARS 

in  gold  coin  of  the  United  States  of  America,  of  or  equal  to  the  present 

standard  of  weight  and  fineness,  on  the  first  day  of  July,  19 ,  at  the 

Banking  House  of  the Trust  Company,  No.  

in  the  City  of ,  and  to  pay  interest 

thereon  from  the  first  day  of  July  19 ,  at  the  rate  of  Five  per  cent  per 

annum  in  like  gold  coin  semi-annually,  on  the  first  day  of  January  and  the 
first  day  of  July  in  each  year,  upon  presentation  and  surrender  of  the 
annexed  interest  coupons  as  they  shall  respectively  mature,  and  until  the 
payment  of  said  principal  sum.  Both  the  principal  and  interest  of  this  note 
are  payable  without  deduction  for  any  tax  or  taxes  or  other  charge  that  The 

Company  may  be  required  to  pay  thereon,  or  to  retain 

therefrom  under  any  present  or  future  law  or  ordinance  of  the  United 
States,  or  of  any  State,  County  or  Municipality  therein. 

This  note  is  one  of  an  authorized  issue  of  coupon  notes  aggregating 
Two  million  dollars  face  value  of  principal,  known  as  the  "Five  Per  Cent 

Gold  Notes"  of  The Company,  divided  into  four  Series 

of   equal  amounts,  designated   respectively  as  "Series  A",  "Series  B", 
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"Series  C",  and  "Series  D" ;  those  of  Series  A  to  be  numbered  from  1  to 

500  inclusive  and  to  be  and  become  due  July  1st,  19 ;  those  of  Series  B 

to  be  numbered  from  501  to  1000  inclusive  and  to  be  and  become  due 

July  1st,  19 J  those  of  Series  C  to  be  numbered  from  1001  to  1500 

inclusive  and  to  be  and  become  due  July  1st,  19 ;  and  those  of  Series  D 

to  be  numbered  from  1501  to  2000  inclusive  and  to  be  and  become  due 

July  1st,  19 ;  and  all  of  such  notes  are  to  be  for  $1000.00  each,  and  of 

like  tenor  and  effect,  except  for  the  differences  herein  shown. 

The  Company  covenants  that  so  long  as  this  note 

is  unpaid  it  will  not  mortgage  nor  permit  to  be  mortgaged,  directly  or  indi- 
rectly, any  plant  or  real  estate  now  owned  by  it,  unless  it  shall  have  de- 
posited with  said  Trust  Company  to  be  applied  to  the 

payment  of  this  note,  the  full  amount  due  and  to  become  due  hereon. 

If  the  above  covenant  shall  be  broken  or  if  default  shall  be  made  in  the 
payment  of  any  interest  due  on  this  note,  or  of  any  principal  or  interest 
due  on  any  of  the  other  notes  aforesaid,  the  holder  hereof  may  immediately 
demand  payment  of  the  principal  hereof  with  the  accrued  interest,  by 
presentation  of  this  note  with  all  unpaid  coupons  attached,  at  said  Banking 

House  of  the  Trust  Company,  and  said  principal  and 

accrued  interest  shall  thereupon  become  due  and  payable,  and  The 

Company  will  immediately  pay  the  same. 

No  recourse  shall  be  had  for  the  payment  of  any  part  of  the  principal 
or  interest  of  this  note  against  any  Stockholder,  Officer  or  Director  of  The 

Company,  either  directly  or  through  it  by  virtue  of  any 

law  or  by  enforcement  of  any  assessment,  or  otherwise ;  any  and  all  liability 
of  such  Stockholders,  Directors  and  Officers  being,  by  the  acceptance  hereof 
and  as  part  of  the  consideration  for  the  issue  hereof,  expressly  released. 

This  note  shall  not  be  valid  or  become  obligatory  for  any  purpose  until 
it  shall  have  been  countersigned  by  the  said Trust  Com- 
pany, such  countersignature,  however,  being  only  for  security  against  over- 
issue. 

In  Witness  Whereof,  Said  The  Company  has 

caused  this  note  to  be  signed  by  its  President  or  one  of  its  Vice  Presidents, 
and  its  corporate  seal  to  be  hereunto  affixed,  and  to  be  attested  by  its  Secre- 
tary or  an  Assistant  Secretary,  this  day  of  One 

thousand  nine  hundred  and  and  the  annexed  coupons  to  be 

executed  with  the  engraved  facsimile  signature  of  its  Treasurer. 


The Company, 

By 

Its  President. 


Attest : 

Countersigned : 

By'II 


Secretary. 

Trust  Company, 

President. 
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Form  of  Coupon  ^ 

No 

The  Company 

Will  pay  to  the  bearer  on  the  First  day  of ,  19 ,  at  the 

office  of  the Trust  Company,  No in  the  City 

of , 

TWENTY  FIVE  DOLLARS 

in  Gold  Coin  of  the  United  States  of  America,  being  six  months'  interest 

then  due  upon  its  Five  Per  Cent  Gold  Note,  Series ,  No , 

Due ,  19 


Treasurer. 

Further  Resolved,  That  said  notes  be  executed  in  the  name  and  in 

behalf  of  The Company  by  its  President,  or  one  of  its 

Vice  Presidents,  and  its  corporate  seal  be  affixed  to  each  of  said  notes  and 
attested  by  the  Secretary,  or  an  Assistant  Secretary  of  the  Company. 

Further  Resolved,  That  inasmuch  as  each  of  the  coupons  for  interest 
to  be  attached  to  said  notes  is  to  bear  the  facsimile  signature  of  the  present 

Treasurer   of   The Company,   for  that  purpose  The 

Company  may  adopt  and  may  use  the  engraved  fac- 
simile signature  of  any  person  who  shall  have  been  Treasurer,  notwith- 
standing the  fact  that  he  may  have  ceased  to  be  such  Treasurer  at  the  time 
the  notes  to  which  such  coupons  belong  shall  actually  be  authenticated  or 
be  delivered; 

Further  Resolved,  That  in  case  any  officers  who  shall  sign  and  seal 
any  notes  shall  cease  to  be  such  officers  before  the  notes  so  signed  and 

sealed  shall  have  been  actually  countersigned  by  the  

Trust   Company,   delivered   or   issued,   such   notes   may   nevertheless   be 

adopted  by  The  Company,  and  may  be  countersigned, 

delivered  and  issued  as  though  the  persons  who  had  signed  and  sealed 
such  notes  had  not  ceased  to  be  officers  of  The Com- 
pany; 

Further  Resolved,  That  from  time  to  time  such  notes  shall  be  issued, 
authenticated  and  delivered,  and  may  be  disposed  of  in  the  manner  and 
upon  the  terms  and  conditions  prescribed  by  a  resolution  or  resolutions  to 
be  passed  by  the  Board  of  Directors  of  the  Company. 

696.   AUTHORIZING  ISSUE  OF  SHORT-TERM  NOTES,  WITH  COVE- 
NANT AGAINST  MORTGAGES 

Be  It  Resolved,  That  The Company  make  an  issue 

of  coupon  notes  for  the  aggregate  principal  sum  of  


^  See  as  to  the  negotiability  of  coupons,  Cook  Corps.,  Sec.  771 ;  Clark  and  M.  Corps. 
Sec.  183c. 
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thousand  dollars,  each  of  said  notes  to  be  for  dollars, 

and  of  like  tenor  and  effect,  to  contain  a  covenant  that  so  long  as  such  note 
shall  be  unpaid  The Company  will  not  mortgage  or  per- 
mit to  be  mortgaged,  directly  or  indirectly,  any  plant  or  real  estate  owned 
by  it  at  the  date  of  said  note,  unless  it  shall  have  been  deposited  with 

The  Trust  Company,  to  be  applied  to  the  payment  of 

said  note,  the  full  amount  due  and  to  become  due  thereon,  and  to  provide 
that  if  such  covenant  shall  be  broken,  the  holder  may  immediately  demand 
payment  of  the  principal  of  said  note  with  accrued  interest. 

697.  AUTHORIZING    THE    GIVING    OF    CREDIT    TO    A    CERTAIN 

GOVERNMENT 

Resolved,  That  a  credit,  not  to  exceed  the  sum  of  $ be 

extended  to  the  French  Government,  for  the  purchase  of  productions  of 
this  Company,  payment  to  be  made  in  one  year. 

698.  AUTHORIZING    PRESIDENT    TO     EXECUTE    AND     DELIVER 
DEED    OF    TRUST    TRANSFERRING    ALL    CORPORATION 

ASSETS  TO  TRUSTEE 

Whereas,  this  corporation  has  contracted  indebtedness,  liabilities  and 
obligations  to  numerous  persons,  firms  and  corporations  in  a  large  amount, 
part  of  which  is  past  due  and  remains  unpaid; 

And  Whereas,  although  this  corporation  is  wholly  solvent,  its  prop- 
erty consists  mainly  of  slow  assets  so  that  it  is  unable  immediately  to 
discharge  the  aforesaid  indebtedness,  liabilities  and  obligations  without 
material  sacrifice  to  the  corporation; 

And  Wheeieas,  it  is  the  opinion  of  the  directors  of  this  corporation  that 
the  interests  of  the  creditors  and  stockholders  of  this  corporation  would 
best  be  served  by  conveying  all  of  the  properties,  income  and  assets  of  the 

corporation  of  every  kind  and  nature  and  wheresoever  situated  to 

,  of  Chicago,  Illinois,  as  trustee,  to  operate  and  control  the  busi- 
ness, and  out  of  the  proceeds  to  pay  the  said  indebtedness,  liabilities  and 
obligations  of  this  corporation  and  thereupon  to  reconvey  the  said  prop- 
erties and  assets  of  the  corporation; 

Resolved,  That  the  president  or  the  vice  president  and  the  secretary  of 
this  corporation  be  and  they  are  hereby  authorized  and  directed  to  execute 

and  deliver  to  ,  of  Chicago,  Illinois,  as  trustee,  in  the 

name  and  on  behalf  of  this  corporation  and  under  its  corporate  seal,  a  deed 
of  trust  in  substantially  the  form  submitted  to  the  board  of  directors  at  this 
meeting.^ 


°  From  McKey  v.  Swenson,  205  N.W.  583,  585,  where  it  was  held  that  the  assign- 
ment by  the  directors  of  a  corporation  of  all  its  properties  to  a  trustee,  providing  for 
payment  of  creditors  out  of  corporate  assets  and  return  to  corporation  of  excess  did  not 
operate  as  a  dissolution  of  the  corporation. 

The  corporate  trust  deed  of  today  is  distinguished  from  the  ordinary  trust  by  the 
fact  that  the  corpus  of  the  trust  remains  under  the  control  of  the  grantor.  A  trust  deed 
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699.  AUTHORIZING  PURCHASE  OF  CAPITAL  STOCK  IN  CONSID- 
ERATION  FOR  PAYMENT  OF  DEBT  AND  DIRECTING  THE 

HOLDING   OF  SAID   STOCK  AS  TREASURY  STOCK 

Whereas, is  indebted  to  the  Company  for  an  amount 

in  excess  of  sixty  six  thousand  six  hundred  seventy  nine  dollars  twenty 
two  cents  ($66,679.22)  ;  and 

Whereas,  is  the  owner  and  holder  of  more  than 

843  shares  of  the  capital  stock  of  the  Company  and  it  is  deemed  advisable 

that  the  Company  purchase  from 843  shares  of  the 

capital  stock  of  the  Company  in  consideration  of  the  payment  of  the  indebt- 
edness of  to  the  Company  to  the  extent  of  $66,679.22. 

Resolved,  That  the  Company  purchase  from  843 

shares  of  the  capital  stock  of  the  Company  at  $79.09^  per  share  in  con- 
sideration of  the  payment  of  the  debt  of .„ to  the  Company 

in  the  amount  of  $66,679.22,  said  shares  so  purchased  to  be  held  as  Treasury 
Stock  of  the  Company,  the  Company  having  a  surplus  in  excess  of  the 
purchase  price  of  said  shares ;  said  purchase  not  being  by  way  of,  or  equiva- 
lent to,  the  payment  of  a  dividend.^^ 

700.  AUTHORIZING  INCREASE  OF  RESERVE  FOR  EXTENSION  OF 

BUSINESS  AND   REBATE   OF  AMOUNT   IN   EXCESS   OF 

SERVICE   CHARGES,  AND   DIRECTING  NOTICE 

TO   ALL    PATRONS 

Whereas,  in  19 ,  the  corporation  suspended  patronage  rebates  until 

such  time  as  the  reserve  for  extension  of  business  was  sufficiently  built  up 
to  carry  on  the  business  in  a  safe  and  convenient  manner ;  and 

Whereas,  the  sum  of  approximately  $400,000.00  is  deemed  to  be  neces- 
sary for  the  purpose  stated ;  therefore 

Be  It  Resolved,  That  the  Officers  of  the  Corporation  are  authorized 
and  directed  to  increase  the  Reserve  for  Extension  of  Business  in  the  sum 
of  approximately  $47,000.00  and  to  rebate  any  amount  of  excess  service 

charged  for  19 over  and  above  said  amount  to  all  customers  doing 

business  during  the  year  19. in  the  proportion  which  each  customer's 

total  charges  bear  to  the  total  charges  for  the  year. 

Be  It  Further  Resolved,  That  the  Secretary  and  General  Manager 
advise  all  patrons  of  the  action  of  the  Board  in  this  regard,  and  to  further 


may  be  in  legal  effect  merely  a  mortgage,  so  as  to  leave  title  in  the  mortgagor,  in  juris- 
dictions where  a  mortgage  is  a  mere  lien  or  security.  See  Town  of  Wabeno  v.  State 
Conservation  Commission,  220  Wis.  502,  264  N.W.  497. 

In  California  there  are  substantial  differences  between  mortgages  and  deeds  of 
trust.   Bank  of  Italy  National  Trust  &  Savings  Assn.  v.  Bentley,  14  P. (2)  85  (Cal.). 

In  In  re  F.  P.  Newport  Corp.,  98  F.(2)  453,  conveyance  of  realty  and  assignment 
of  interest  in  trust,  together  with  declaration  of  trust,  constituted  trust  deed. 

Consult  the  statutes  in  the  various  states. 

*o  From  Natwick  v.  Com.  Int.  Rev.,  36  B.T.A.  866,  869. 
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advise  such  patrons  that  the  reserve  requirements  of  the  Company  have 
been  met  and  therefore  rebates  or  assessments  will  be  made  at  the  end  of 
each  succeeding  calendar  year  to  adjust  the  charges  made  currently  during 
the  year  to  the  actual  cost  of  the  business  to  this  company.^^ 

701.  REMITTING  AND  CANCELLING  INDEBTEDNESS  OF  SUBSID- 
lARY  CORPORATION  AND  EMPOWERING  OFFICERS  TO 

EXECUTE  AND  DELIVER  NECESSARY  INSTRUMENTS 

Whereas,  this  corporation  is  the  owner  and  holder  of  all  the  subscribed 
and  issued  capital  stock  of  the Company  Inc.,  a  corpora- 
tion organized  and  existing  under  and  by  virtue  of  the  laws  of  the  State  of 
Louisiana ;  and 

Whereas,  said Company  Inc.  was,  on , 

19. ,  indebted  to  this  corporation  in  the  sum  of  Two  Million  Five 

Hundred  Seventy-Nine  Thousand,  Eight  Hundred  and  Eighty-One  Dollars 
and  Ninety-Four  Cents  ($2,579,881.94),  as  shown  by  the  books  of  this 
corporation;  and 

Whereas,  the  conduct  of  said  the  Company  Inc. 

will  be  facilitated  by  the  cancellation  of  said  indebtedness  and  the  conse- 
quent increase  in  the  net  worth  of  said  corporation,  and  it  is  therefore  for 
the  best  interests  of  this  corporation  that  action  to  that  end  be  taken : 

Now  Therefore  Be  It  Resolved,  That  the  indebtedness  of  the 

Company   Inc.   to   Industries    Co.    Ltd., 

amounting  to  the  sum  of  Two  Million  Five  Hundred  Seventy-Nine  Thou- 
sand Eight  Hundred  Eighty-One  Dollars  and  Ninety-Four  Cents  ($2,579,- 

88L94),  as  at ,  19 be  and  the  same  is  hereby  forgiven, 

remitted  and  cancelled. 

Resolved  Further,  That  the  President  or  Vice  President  and  the 
Secretary  of  this  corporation  be  and  they  are  hereby  authorized  and 
directed,  in  the  name  and  under  the  seal  of  this  corporation,  to  execute 

and  deliver  to  said  the Company  Inc.,  such  instrument 

or  instruments  and  to  perform  such  other  act  or  acts  as  may  be  necessary 
and/or  desirable  to  evidence  and  render  fully  effective  this  resolution.^^ 

702.  AUTHORIZING  ASSUMPTION   OF   OBLIGATIONS   OF   CORPO- 

RATION  UPON   TRANSFER   OF   ITS   ASSETS 

Resolved,  That  this  association  assume  the  payment  of  the  deposits, 
bills  payable  and  other  liabilities  of  The National  Bank 


"  From  Western  Adjustment  &  Insp.  Co.  v.  Com.  Int.  Rev.,  45  B.T.A.  721,  724. 

^2  From  Hughes  Tool  Co.  v.  Com.  Int.  Rev.,  40  B.T.A.  963,  965.  The  legal  conse- 
quences of  a  reorganization  through  the  voluntary  transfer  of  the  company's  property 
to  a  new  corporation  are  in  many  respects  the  same  as  in  reorganizations  accompanying 
foreclosures. 

The  transfers  and  reorganizations  independent  of  any  judicial  or  execution  sale  do 
not  deprive  non-assenting  bondholders  or  others  having  a  Hen  on  the  projjcrty  of  the 
right  to  enforce  the  same;  nor  do  they  prevent  unsecured  creditors  from  following  the 
property  into  the  hands  of  the  transferee  or  holding  the  new  company  liable. 
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of  Macon,  shown  by  the  list  of  liabilities  furnished  by  said  bank  to  this 
bank,  and  agree  to  pay  the  same  when  and  as  the  same  are  presented  for 
payment,  upon  condition  that  said  association  transfer  to  this  association  as 
cash  or  collateral  for  its  notes,  cash,  cash  items,  bills  receivable,  bonds,  real 
estate  and  other  assets,  sufficient  in  amount  and  in  value  in  the  estimation 
of  the  officers  of  this  association  to  fully  protect  and  secure  this  association 
for  any  and  all  amounts  so  assumed,  or  shall  otherwise  satisfactorily  secure 
this  association  for  all  amounts  paid  or  assumed;  this  association  to  take 
over  the  business  of  said  association  in  the  manner  aforesaid,  accounting  to 
the  shareholders  of  said  association  for  any  surplus  which  may  remain  after 
paying  the  indebtedness  of  said  association  in  full  and  the  expense  of  realiz- 
ing in  the  assets  transferred  to  this  association  as  aforesaid;  this  associa- 
tion to  charge  nothing  for  its  services  in  so  doing.  The  officers  of  this 
association  are  hereby  given  full  power  and  authority  to  carry  out  the 
general  purpose  of  this  resolution,  the  details  to  be  left  to  the  discretion  of 
said  officers,  and  said  officers  are  further  authorized  to  make  such  contract 
with  the  directors  of  said  association  or  with  such  liquidating  agent  as  may 
be  appointed  for  said  association:  Provided,  however,  that  this  resolution 
shall  not  become  effective  until  the  other  banks  of  the  Macon  Clearing 
House  Association  shall,  by  proper  resolutions,  agree  to  supply,  in  propor- 
tion to  their  respective  capital  and  surplus,  their  proportionate  share  of  cash 
and  exchange  that  may  be  necessary  to  meet  withdrawals  by  depositors  not 
immediately  redeposited  in  this  association,  and  other  cash  demands  to  which 
this  association  may  be  required  to  respond ;  Provided,  further,  that  in  the 
event  the  officers  of  this  association  shall,  upon  a  further  investigation  of 

the  affairs  of  The  National  Bank,  deem  it  unsafe  to 

proceed  under  this  resolution,  they  shall  not  do  so.^^ 

703.    AUTHORIZING  OFFICERS  TO  BORROW  MONEY  AND  PLEDGE 

SECURITIES 

Resolved,  That  the  President,  Vice  President  or  Secretary  of  this 
Company  is  authorized  to  sign  checks  upon  the  said  account;  and  to  sign, 
endorse,  accept,  make,  execute  and  deliver  checks,  notes,  drafts,  acceptances 
and/or  bills  of  exchange  for  deposit,  discount,  rediscount  or  any  other 
purpose,  and  to  do  all  lawful  acts  requisite  for  effecting  these  premises,  all 
checks  on  the  Bank  Account  of  the  Corporation  to  be  countersigned  by 
either ,  or  

Resolved,  That  the  President,  Vice  President  or  Secretary  of  this  Com- 
pany, (only,  however,  with  the  countersignature  of  either , 

or )  is  authorized  from  time  to  time 

to  borrow  money   for  this   Company  from  the  said  

National  Bank  of  Philadelphia,  and  as  security  for  the  repayment  thereof 
to  pledge,  either  originally  or  in  substitution,  securities,  debts,  obligations 


^3  From  American  Nat.  Bank  v.  Commercial  Nat.  Bank,  254  F.  252,  255. 
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and/or  interests  therein  and/or  evidences  thereof  now  or  hereafter  in  the 
possession  of  the  Company  and  for  such  loans  to  execute  and  deliver  the 
written  obligations  of  this  Company,  on  such  terms,  and  with  such  provi- 
sions as  to  the  security  therefor,  as  may  be  required  by  said  Banks,  as  they 
shall  deem  proper.^* 

704.  INSTRUCTING  TREASURER  TO    DEBIT   TO   THE   ACCOUNTS 
OF  INDIVIDUAL  STOCKHOLDERS  DIVIDENDS   CREDITED 

TO  THEM  AND  TO  CREDIT  SURPLUS  ACCOUNT  WITH 
AN  EQUAL  AMOUNT  TO   OFFSET  UNPAID  NOTES 

Whereas,  the  charging  off  of  the  amount  of  $179,660.07  on  the  books 

of  this  Company,  this  amount  being  the  total  of  notes  due  by  the 

& Company  and  for  monies  advanced  on  open 

account,  would  not  only  absorb  the  amount  standing  to  the  credit  of  surplus 
account  on  our  ledger,  but  would  also  create  a  large  deficit : 

Be  It  Resolved,  That  the  Treasurer  be  instructed,  and  he  is  hereby 
instructed  to  debit  to  the  accounts  of  the  individual  stockholders  the 
amounts  previously  declared  as  dividends  and  now  standing  to  their  re- 
spective credits,  and  to  credit  to  Surplus  account  an  even  amount,  that  this 
account  should  show  a  proper  credit. 

705.  REFUSING  TO  MAKE  FURTHER  ADVANCEMENTS  OR  LOANS 

TO  COMPANY 

Whereas,  the ,  &  Company  is 

without  means  of  reducing  any  of  its  obligations  to  this  Company,  and 
believing  that  the  amounts  advanced  by  us  on  open  account,  and  on  notes 
held  by  us,  are  uncollectible. 

Resolved,  That  the  Treasurer  be,  and  is,  hereby  instructed  to  refuse 
to  advance  any  additional  money  or  make  any  further  loans  to  the 
,  &  Company.^^ 


'^  From  Sportswear  Hosiery  Mills  v.  Com.  Int.  Rev.,  44  B.T.A.  1026,  1027. 

Shares  of  stock  may  be  pledged  as  collateral  security.  See  12  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sec.  5637  and  Supplement. 

In  some  states  statutes  require  pledgee  to  stock,  at  his  peril,  to  have  memorandum 
made  on  the  books  of  the  company. 

As  to  rights  and  remedies  of  pledgee  on  default,  see  12  Fletcher  Cyc.  Corps.  (Perm. 
Ed.),  Sec.  5658  and  Supplement. 

Pledge  of  stock  to  secure  a  loan  is  set  out  in  full  and  construed  in  Thompson  v. 
Garrett,  200  Iowa  361,  202  N.W.  768. 

As  to  rights  to  dividends  between  pledgor  and  pledgee,  sec  11  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sec.  5382  and  Supplement. 

^^From  Georgia  Engineering  Co.  v.  Com.  Int.  Rev.,  21  B.T.A.  532,  535,  536, 
where  it  was  held  that  distributions  authorized  by  the  formal  action  of  the  directors 
and  credited  to  the  accounts  of  the  respective  stockholders  were  dividends,  and  that 
the  unpaid  portion  of  such  dividends  was  properly  excluded  from  petitioner's  invested 
capital. 
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706.  INSTRUCTING  TREASURER  TO  CHARGE  OFF  ON  BOOKS  OF 

COMPANY   NOTES   AND    CASH   ADVANCES   TO   DELIN- 
QUENT CORPORATION 

Whereas,  the  ,  &  Company  is 

indebted  to  this  Company  in  the  amount  of  $179,660.07,  and 

Whereas,  the  past  due  and  unpaid  bonds  of  the  , 

&  Co.  have  a  priority  over  the  indebtedness  to  this 

Company,  and 

Whereas,  on  account  of  the  business  depression  existing,  and  conse- 
quent inabihty  of  the  management  of  the , 

&  Co.,  to  sell  the  plan  and  property  of  the  Company ; 

Be  It  Resolved,  That  the  Board  of  Directors  of  this  Company  deter- 
mine the  said  indebtedness  of  the , & 

Co.,  amounting  to  $179,660.07  to  be  a  total  loss  and  the  Treasurer  be 
instructed  and  he  is  hereby  instructed  to  charge  off  on  the  books  of  this 

company  all  notes  of  the , &  Co.  held 

by  this  Company  and  all  cash  advances  made  to  them,  on  open  account.^^ 

707.  AUTHORIZING  INCREASE  OF  AUTHORIZED  INDEBTEDNESS 

Resolved,  That  the  authorized  indebtedness  of  this  corporation  be 
increased  to  $ 

708.  AUTHORIZING  CALLING  OF  SHAREHOLDERS*  MEETING  TO 
TAKE  ACTION  ON  INCREASE  OF  AUTHORIZED  INDEBT- 
EDNESS,   FIXING    RECORD    DATE    FOR    NOTICE    TO 

SHAREHOLDERS  AND  DIRECTING  NOTICE  BE 
SENT  TO   CURB   EXCHANGE 

Resolved,  That  a  special  meeting  of  the  shareholders  of  this  corpora- 
tion be  called,  to  be  held  at  the  office  of  the  corporation, , 

, , ,  on  the 

day  of  ,  19 ,  at  o'clock,  m.,  to  take 

action  by  way  of  approval  or  disapproval  upon  the  foregoing  resolution  to 
increase  the  authorized  indebtedness  and  to  transact  such  other  business  in 
connection  therewith  as  may  properly  come  before  the  meeting. 

Further  Resolved,  That  the  close  of  business  on ,  19. , 

be  fixed  as  the  record  date  of  the  shareholders  entitled  to  notice  of  and  to 
vote  at  such  special  meeting. 

Further  Resolved,  That  the  Curb  Exchange  be  notified  immediately 
of  the  said  record  date  and  that  the  Secretary  be  directed  to  send  out 
notices  to  the  shareholders  of  the  aforesaid  special  meeting.^"^ 


^®  From  Georgia  Engineering  Co.  v.  Com.  Int.  Rev.,  21  B.T.A.  538. 

^"^  Apart  from  constitutional,  statutory  or  charter  restrictions,  the  amount  of  in- 
debtedness which  a  corporation  may  incur  is  not  limited  to  the  amount  of  the  capital 
stock.    See  6  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  2581  and  Supplement. 
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709.  CREDITORS'    RESOLUTION    AUTHORIZING    CREDITING    IN- 

TEREST  ON  DEFERRED  INDEBTEDNESS  AND  STOP- 
PING INTEREST  CHARGES 

Resolved,  That  there  be  no  further  interest  from ,  19 , 

charged   to   deferred   indebtedness   and  that  the   Merchandise   Creditors 

endeavor  to  credit  the  Co.  indebtedness  with  the  back 

interest  received  on  deferred  indebtedness  to  the  principal  of  the  indebted- 
ness, and  that  report  be  made  by  each  creditor  upon  this  question.^^ 

710.  AUTHORIZING  LOAN  AND  APPLICATION  OF  PROCEEDS  TO 

OBLIGATIONS 

Resolved,  That  this  Company  borrow  the  sum  of  

($ )    Dollars   from  the  Company  upon  this 

Company's  three  notes  in  the  sum  of  . ($ ) 

Dollars  each,  one  thereof  payable ,  19 ,  the  second  thereof 

payable ,  19 ,  and  the  third  thereof  payable , 

19 ,  with  interest  at  the  rate  of percent  per  annum. 

Further  Resolved,  That  the  President  or  Vice  President  and  the 
Treasurer  or  Secretary  of  the  Company  be  and  they  are  hereby  authorized 
and  empowered  to  duly  execute  and  deliver  said  notes. 

Further  Resolved,  That  the  proceeds  of  said  loans  be  applied  toward 

the  payment  of  interest  due ,  19 upon  this  Corporation's 

obligations. 

711.  AUTHORIZING  OFFICERS  TO  ACCEPT  OFFER  OF  CORPORA- 
TION TO  ASSUME  UNFIXED  LIABILITIES  AND  CONTIN- 
GENT CLAIMS  IN  EXCHANGE  FOR  CERTAIN  ASSETS 

SET  ASIDE 

Whereas,  this  corporation  has  certain  liabilities  and  contingent  claims 
which  cannot  be  at  this  time  definitely  ascertained  or  fixed,  and 

Whereas,  the  Board  of  Directors  has  set  aside  certain  assets  to  meet 
the  same  when  and  as  the  amounts  thereof  can  be  determined,  and 

Whereas,  the  Corporation  has  indicated  that,  in 

consideration  of  the  transfer  to  it  of  the  assets  set  aside  by  this  corporation 


Constitution  provisions  in  some  states  forbid  the  "increase  of  indebtedness"  unless 
by  consent  of  the  stockholders.  Parsons  v.  Rinard  Grain  Co.,  186  Iowa  1017,  173  N.W. 
276.  And  in  some  states  the  articles  of  incorporation  may  or  must  fix  the  debt  limits 
of  the  corporation. 

A  constitutional  provision  prohibiting  the  increase  of  indebtedness  without  the 
consent  of  the  holders  of  a  majority  of  the  stock  docs  not  apply  to  an  indebtedness 
incurred  in  the  ordinary  course  of  the  business  for  which  the  corporation  was  char- 
tered. It  does  not  apply  to  debts  for  rent,  for  services  of  clerks  and  servants,  for  the 
purchase  of  materials  by  a  manufacturing  company,  etc.  Manhattan  Hardware  Co.  v. 
Phelen,  128  Pa.  110,  18  A.  428;  Curtis  v.  Natalie  Anthracite  Coal  Co.,  85  N.Y.S.  413, 
aff'g  181  N.Y.  543,  1Z  N.E.  1122. 

'«  From  Knowles  D.  White  v.  Com.  Int.  Rev.,  34  B.T.A.  424,  426. 
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to  meet  such  contingent  claims  and  liabilities,  the  said  

Corporation  will  assume  and  agree  to  pay  the  said  contingent  claims  and 
obligations  when  the  same  become  fixed. 

Now  Therefore  Be  It  Resolved,  That  the  officers  of  this  corporation 
be  and  they  are  hereby  authorized  and  instructed  to  accept  the  offer  of  said 

Corporation  and  to  transfer  to  it  the  assets  of  this 

corporation  so  set  aside  to  meet  such  contingent  claims  and  liabilities  upon 
said  Corporation  assuming  and  agreeing  to  pay  the 


^^  From  Holmby  Corp.  v.  Com.  Int.  Rev.,  28  B.T.A.  1092,  1098,  1099,  where  it  was 
held  to  be  "amounts  distributed  in  partial  liquidation"  of  corporation  as  that  term  is 
used  in  Sec.  201(c)  and  defined  in  section  201(a)  of  Internal  Revenue  Act.  Held 
further  that  the  distributions  were  steps  in  a  plan  of  complete  liquidation  of  the  selling 
corporation's  stock,  and  petitioner  is  taxable  on  the  profits  resulting  therefrom. 


DIRECTORS'  RESOLUTIONS  AFFECTING  THIRD  PARTIES 


SECTION  3 
PERTAINING  TO  PROPERTY 

712.  AUTHORIZING  EXECUTION  OF  MORTGAGE 

Resolved,  That  the  Vice  President  and  the  Secretary  are  hereby  author- 
ized and  directed  in  the  name  of  this  company,  and  under  its  corporate  seal, 
in  the  form  this  day  approved  by  the  board  of  directors  and  counsel,  and 
which  is  hereby  directed  to  be  spread  upon  the  minutes,  to  execute  and 

deliver  a  mortgage  to ,  of ,  conveying 

to all  of  its  rights,  title  and  interest  in  and  to 

,  to  secure  the  payment  of  promissory  notes 

of  even  date  herewith,  each  for dollars,  all  due  and  pay- 
able on  the  day  of  ,  19 ,  and  bearing  interest 

from  date  at  the  rate  of per  cent  per  annum.^ 

713.  AUTHORIZING    CHATTEL    MORTGAGE    AND    CREATION    OF 

SINKING  FUND 

Resolved,  That  the  president  and  secretary  be  and  they  are  hereby 
authorized  and  directed  to  make  and  execute  under  the  seal  of  this  com- 
pany an  indenture  of  mortgage  covering  all  of  the and 

and  all  other  goods  and  chattels  and  personal  property 

of  any  kind  or  character  now  or  which  shall  hereafter  be  owned  by 

Company,  all  of  which  property  now  owned  by  said  company, 


*  From  In  re  Builders'  Lumber  Co.,  148  F.  244,  252. 

To  execute  a  corporate  mortgage  it  is  ordinarily  not  necessary  to  obtain  the  consent 
of  stockholders  unless  a  statute  so  requires.  However,  statutes  in  some  states  require 
such  consent.  If  consent  is  necessary  the  statute  must  be  consulted  to  determine  whether 
such  consent  must  be  given  at  a  stockholders'  meeting.  In  some  states  statutes  provide 
that  no  vote  or  consent  of  the  stockholders  shall  be  necessary  to  authorize  a  corporate 
mortgage  unless  the  articles  of  incorporation  otherwise  provide.  If  the  mortgage  is  on 
all  of  the  property  of  the  corporation  it  may  be  necessary  to  obtain  the  consent  of  a 
certain  per  cent  of  the  stockholders,  because  of  a  statute  requiring  such  consent;  and  a 
statute  requiring  such  consent  for  a  "sale"  was  held  to  apply  to  a  mortgage  in 
McDonald  v.  First  National  Bank  of  Attleboro,  70  F.(2)  69,  construing  Massachusetts 
statute. 

Unless  otherwise  provided  by  statute,  the  board  of  directors  not  only  may  but  must 
authorize  the  execution  of  a  corporate  mortgage.    Authority  to  make  a  mortgage  on 
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is  located  at ,  in  the  city  of  ,  in  the 

county  of and  state  of ,  together  also 

with  the  privileges,  franchises  and  appurtenances  of  and  belonging  to  this 
company,  wheresoever  situate,  or  that  may  be  hereafter  acquired  by  or  con- 
ferred upon  this  company,  including  the  franchise  to  be  a  corporation. 

Resolved,  That  for  the  better  securing  of  the  money  due  to  the  pur- 
chasers of  the  bonds  secured  by  said  mortgage,  a  sinking  fund  be  created 
for  the  purchase  and  cancellation  of  the  bonds  to  be  issued  by  this  company 
and  to  that  end  the  income  from  the  business  to  be  conducted  by  this 

company  after  first  paying  the  floating  indebtedness  amounting  to 

dollars  assumed  by  this  company  upon  the  purchase  of  the  said 

property  from  ,  and  after  paying  all  salaries  and  other 

expenses  of  any  kind  or  character,  and  before  paying  any  dividend  to  the 
holders  of  shares  of  capital  stock  of  this  company,  the  balance  in  the  hands 
of  the  treasurer  at  the  end  of  each  fiscal  year,  shall  be  credited  to  the  sinking 
fund  account  for  the  purposes  aforesaid.^ 

714.    AUTHORIZING  PRESIDENT  TO  BORROW  MONEY  AND  EXE- 
CUTE CHATTEL  MORTGAGE 

Resolved,  That  the  President  of Inc.  be  and  he  is 

hereby  empowered,  authorized  and  instructed  to  make  arrangements  with 

of  ,  for  a  loan  in  the  amount  of 

approximately  $. ,  and  to  give  as  security  therefor  the  equip- 
ment owned  by  this  corporation  under  a  chattel  mortgage  and  to  sign  and 
deliver  in  the  name  of  this  corporation,  together  with  the  signatures  of  the 
president  and  the  secretary,  any  and  all  notes  or  other  evidence  of  indebt- 
edness that  shall  be  required  by ,  so  as  to  fully  bind  this 

corporation,  and  the  said  president  and  the  said  secretary  are  hereby  author- 
ized to  affix  their  signatures  and  the  seal  of  this  corporation  to  any  and 
all  documents  necessary  to  put  this  transaction  into  effect.^ 


behalf  of  the  corporation  is  generally  given  to  some  officer  by  resolution  of  the  board 
of  directors.  See  7  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  3115  and  Supplement.  See 
also  Sec.  3129  and  Supplement. 

In  In  re  Builders'  Lumber  Co.,  148  F.  244,  it  was  held  that  a  mortgage  executed 
by  a  corporation  when  insolvent  and  within  four  months  prior  to  its  bankruptcy  to 
secure  notes  which  were  delivered  to  an  officer  of  the  corporation  without  consideration 
and  pledged  by  him  as  collateral  security  for  his  personal  indebtedness  and  which  were 
issued  for  such  purpose,  as  was  known  to  the  pledgees,  does  not  constitute  a  valid  lien 
in  their  favor  against  the  bankrupt's  property. 

^  From  Buvinger  v.  Evening  Union  Printing  Co.,  65  A.  482,  where  it  was  held  that 
a  chattel  mortgage  may  be  made  a  lien  on  the  outstanding  book  accounts  due  to  a 
mortgage  and  also  upon  such  book  accounts  as  shall  thereafter  become  due  to  the 
mortgagor  in  the  regular  course  of  business. 

^  A  directors'  resolution  authorizing  the  pledging  of  certain  classes  of  personal 
property  of  the  company  and  "all  other  property"  adopted  to  procure  loans  will  be 
construed  most  strongly  against  the  company  in  the  absence  of  any  bad  faith,  at  least 
in  so  far  as  it  evidenced  an  intent  to  authorize  the  doing  of  any  act  necessary  to  procure 
the  loans.  In  re  Endicott  Laundry  Co.,  128  Misc.  413,  219  N.Y.S.  632. 
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715.  RATIFYING    SPECIFIC    ACTS     OF    OFFICERS     CONCERNING 
MORTGAGE    LOAN,    ETC.,    AND    AUTHORIZING    EXECU- 
TION  OF  BOND   AND   MORTGAGE,   ETC. 

Resolved,  That  the  actions  of  the  officers  of  the  corporation  as  reported 

by  be  and  the  same  hereby  are  in  all  respects  ratified, 

confirmed  and  approved  and  specifically  the  board  of  directors  confirms  and 
approves  the  following: 

(a)  The  negotiation  and  acceptance  of  the  proposed  mortgage  loan  of 
$ from Company. 

(b)  The  offer  to  the Company  to  purchase  the  un- 
subordinated bonds  outstanding  on  the  terms  set  forth  in  the  letter  dated 

-•- ,19. 

(c)  The  transmission  to  debenture  holders  of  the  letter  of , 

19 

Further  Resolved,  That  the  proper  officers  of  this  corporation,  namely 
the  President,  the  Treasurer  and  the  Secretary,  be  and  they  are  hereby 
authorized  and  empowered:    (1)    to  execute  the  bond  and  mortgage  to 

Company;  (2)  to  borrow  upon  the  note  or  notes  of  the 

corporation  with  such  collateral  security  as  the  officers  deem  proper,  such 
sum  or  sums  as  are  necessary  to  consummate  the  purchase  of  the  bonds 
and  the  completion  of  the  new  first  mortgage  arrangements,  and  (3)  to 
execute  and  deliver  any  and  all  other  documents  necessary  or  convenient 
for  the  completion  of  the  transaction. 

716.  AUTHORIZING    PLEDGING    MORTGAGES    AND    SECURITIES 

TO  INDIVIDUAL  INDORSERS  OF  PAPER 

Resolved,  That  all  the  securities  now  in  the  control  of  the  Company, 
together  with  all  mortgages  and  securities  hypothecated  with  any  and  all 
parties,  be  and  the  same  are  hereby  appropriated  and  pledged  to  the  indi- 
vidual indorsers  of  the  paper  of  the  Company  for  the  protection  of  personal 
paper  given  for  the  benefit  of  the  Company,  and  said  indorsers  are  hereby 
authorized  to  use  the  same  for  this  protection  pro  rata.^ 

717.  AUTHORIZING  PRESIDENT  TO  EXECUTE  MORTGAGE 

Resolved,  That  the  President  of  this  company  be  and  is  hereby  author- 
ized to  execute  a  mortgage  upon  the  road,  appurtenances  and  franchises  of 

But  a  general  resolution  authorizing  a  mortgage  does  not,  it  has  been  held,  include 
power  to  insert  therein  a  provision  for  an  attorney's  fee  in  case  legal  proceedings  are 
taken  to  enforce  it.   Pacific  Rolling-Mill  v.  Dayton,  S  &  G.  R.  Co.,  5  F.  852. 

While  a  corporate  mortgage  must  be  in  accord  with  and  contain  such  terms  and 
conditions  only  as  are  within  the  authority  conferred  on  officers  to  execute  the  same, 
and  the  unusual  stipulations  may  not  be  inserted  therein  by  corporate  officers  when  not 
expressly  authorized  to  do  so,  yet  authority  to  execute  a  mortgage  carries  with  it 
implied  authority  to  include  therein  an  acceleration  clause.  Godfry  L.  Cabot,  Inc.  v. 
Gas  Products  Co.,  93  Mont.  497,  19  P.  (2)  878. 

^  See  Jesup  v.  City  Bank  of  Racine,  14  Wis.  359;  Ogden  v.  Bradshaw,  161  Wis. 
49;  150  N.W.  400. 
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the  company  'for  tlie  purpose  of  securing  the  payment  of  $700,000  of  eight 
(8)  per  cent  convertible  bonds  to  be  issued  by  this  Company,  running 
fifteen  (15)  years  with  semi-annual  interest  warrants  attached,  principal 

and  interest  payable  at  the  office  of that  said  mortgage 

be  made  to  such  trustees  as  the  President  may  select.^ 


^  From  Jesup  v.  City  Bank  of  Racine,  14  Wis.  331.  It  was  held  in  this  case  that 
since  the  resolution  did  not  indicate  any  of  the  conditions  or  covenants  of  the  mortgage 
beyond  saying  that  it  was  to  secure  bonds  to  be  issued  by  the  company  "running 
fifteen  (15)  years  with  semi-annual  interest,"  it  did  not  authorize  the  president  to  insert 
a  stipulation  in  the  mortgage  and  bonds  that  the  principal  sum  should  become  due  at 
the  option  of  the  holder  upon  default  in  the  payments  of  the  interest.  Contra :  Coe  v. 
N.  J.  Midland  Ry.  Co.,  31  N.J.  Eq.  105  (next  resolution).  See  also  Harrington  v. 
Horster  et  al.,  108  A.  150,  89  N.J.  Eq.  270;  Schmidt  v.  First  Nat.  Bank  &  Tr.  Co., 
22  A.  (2)  246;  Schmidt  v.  First  Camden  Nat.  Bank,  130  N.J.  Eq.  254. 

See  Rilley  v.  Campbell,  134  Cal.  175,  holding  that  a  mortgage  authorized  at  a 
meeting  of  the  board  of  directors  of  which  no  notice  was  given  and  some  of  the  direc- 
tors were  absent  is  not  valid,  and  see  Curtin  v.  Salmon  Co.,  130  Cal.  345,  holding  that 
a  mortgage  authorized  at  a  special  meeting  of  directors  no  notice  of  which  had  been 
given  to  two  directors  who  were  not  present,  is  not  enforceable,  the  minutes  not  having 
been  approved  at  any  subsequent  meeting.  Arnold  v.  La  Belle  Oil  Co.,  47  Cal.  Ap. 
295 ;  Maryland  Finance  Co.  v.  Duvall,  284  F.  768.  See  also  Bassett  et  al.  v.  Fairchild, 
132  Cal.  637;  Royal  Con.  Min.  Co.  v.  Royal  Con.  Mines,  157  Cal.  m\  Wingate  v. 
Barcut,  146  F.  (2)  724. 

See  Bardstown  Ry.  v.  Metcalfe,  4  Met.  199,  holding  that  a  resolution  authorizing  a 
mortgage  on  the  road  and  property  sustains  the  mortgage  on  the  franchises  also. 

A  mortgage  of  the  corporate  property  in  California  without  a  prior  resolution 
authorizing  it  is  void,  although  such  resolution  is  recited  in  the  mortgage,  and  the 
president,  secretary  and  two-thirds  of  the  stockholders  sign  it,  and  the  corporate  seal  is 
attached.  See  Alta  Co.  v.  Alta  Co.,  78  Cal.  629;  Barney  v.  Pforr,  117  Cal.  58;  Woodest 
Co.  V.  Chansloe  et  al.,  209  Cal.  247;  Ginoca  v.  Peterson,  262  F.  904. 

See  Farmers  L.  &  T.  Co.  v.  Iowa  Water  Co.,  78  F.  881,  holding  that  a  resolution 
authorizing  a  mortgage  to  contain  the  usual  terms  authorizes  a  provision  for  the  prin- 
cipal becoming  due  upon  a  default  in  interest.  First  Tr.  Co.,  etc.  v.  Ricketts,  75  F.(2) 
309.  See  also  Anderson  v.  Bullock,  122  Ala.  275 ;  Mechanics  and  Metals  Nat.  Bank  v. 
Howell,  208  F.  973;  Corps.  Cent.  Dig.,  Sees.  2307-2309,  2313-2318. 

See  Murray  v.  Farmville  Ry.,  101  Va.  262,  holding  that  where  the  mortgage  covers 
after-acquired  property  "connected  with  or  issuing  from,  or  relating  to"  the  existing 
property,  it  does  not  cover  a  railroad  subsequently  acquired,  and  it  is  immaterial  that 
the  directors'  resolution  authorizing  the  mortgage  provided  for  its  covering  all  subse- 
quently acquired  property. 

See  Cummings  v.  Consolidated  Co.,  27  R.I.  195,  holding  that  if  the  stockholders 
authorize  a  mortgage  in  such  form  and  on  such  terms  as  the  directors  may  approve,  the 
directors  may  insert  in  it  an  after-acquired  property  clause.    See  also :  21  L.N.S.  844n. 

See  24  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  516,  612,  690;  Vol.  7,  Sees.  3115, 
3117;  Vol.  5,  Sec.  2147. 

See  Cook  Corps.,  Vol.  4,  Sec.  809,  stating  that  the  terms  of  a  resolution  authorizing 
a  mortgage  should  be  as  broad  as  the  terms  of  the  mortgage  itself,  and  that  the  better 
plan  is  to  have  the  resolution  embody  the  mortgage  as  a  part  of  the  resolution  itself; 
otherwise  there  might  be  a  controversy  as  to  whether  all  the  terms  of  the  mortgage 
were  authorized  by  the  board  of  directors. 

Georgia  Sess.  Laws  (1937-1938,  No.  259,  page  241)  state  that  unless  "provided  in 
the  charter  or  an  amendment  thereof,  no  vote  of  the  stockholders  shall  be  necessary  for 
a  transfer  of  assets  by  way  of  mortgage  or  in  trust  or  in  pledge  to  secure  indebtedness 
of  the  corporation." 
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718.    AUTHORIZING   EXECUTION    OF   MORTGAGE   AS   SECURITY 

FOR  LOAN 

Whereas,  it  has  been  and  is  necessary  from  time  to  time  to  borrow 
money  in  addition  to  the  earnings  of  the  road,  to  enable  the  company  to 
purchase  rolling  stock,  pay  interest,  claims  for  right  of  way,  rental  of  the 
Road,  and  for  other  purposes  necessary  for  the  opera- 
tion of  the  road;  and 

Whereas,  the  depressed  state  of  the  securities  of  the  company  is  such 
that  liens  cannot  be  negotiated  without  the  personal  endorsements  of  the 
Directors  of  the  company;  therefore 

Resolved,  That  in  order  to  save  harmless  and  protect  the  Directors 
against  loss  by  reason  of  such  endorsements,  the  President  be  and  is  hereby 
authorized  to  execute  a  mortgage  on  the  property  of  this  company,  both 

real  and  personal  to and ,  as  trustee, 

for  the  protection,  security  and  payment  of  such  endorsement  of  paper  as 
will  save  the  Directors  harmless  from  any  loss  whatever  by  reason  of  such 
endorsements,  in  case  the  said  endorsed  paper,  notes  or  acceptances  be  not 
paid  at  maturity  by  the  company.^ 


As  to  requiring  consent  of  stockholders  to  corporate  mortgages,  see  51  Harv.  L. 
Rev.  1074-1087. 

New  York  statute  as  to  necessity  for  certificate  of  consent  of  stockholders  to 
execution  of  corporate  mortgage  was  amended  by  N.Y.  Sess.  Laws  1941,  Ch.  406,  by 
adding  the  limiting  words  "if  the  property  to  be  mortgaged  consists  of  real  estate." 

^  See  Coe  v.  N.  J.  Midland  Ry.  Co.,  31  N.J.  Eq.  105,  holding  that  a  provision  in 
a  corporate  mortgage  that  the  principal  shall  become  due  in  case  default  be  made  in 
the  payment  of  interest  is  not  in  contrariety  to  a  resolution  authorizing  the  giving  of 
the  mortgage,  which  merely  provides  that  the  mortgage  shall  be  given  to  secure  the 
payment  of  the  principal  at  a  certain  time,  with  interest  payable  semi-annually.  In  view 
of  the  conflict  in  decisions  it  is  advisable  to  spread  the  mortgage  on  the  minutes  as  a 
part  of  the  resolution.    See  also  5  A.L.R.  692n. 

In  re  Farmers'  Supply  Co.,  170  F.  502,  holds  that  where  a  corporation  had  power 
to  execute  a  mortgage  and  there  is  neither  a  statutory  nor  charter  provision  directing 
the  mode  of  procedure,  the  mortgage  having  been  executed  in  the  same  manner  as 
that  of  an  individual,  it  was  not  defeated  for  want  of  the  corporate  seal ;  but  see  First 
National^  Bank  v.  Clifton  Armory  Co.,  14  Ariz.  360,  128  P.  810,  holding  that  unless 
sealed  with  its  corporate  seal,  a  chattel  mortgage  cannot  be  presumed  to  be  the  act  of 
the  corporation,  and  the  party  relying  on  it  must  show  the  authority  of  the  executing 
officer,  and  in  the  absence  of  this  preliminary  proof  the  mortgage  is  inadmissible  in  an 
action  against  the  corporation.  Followed  in  Garner  v.  Ariz.  Egyptian  Cotton  Co.,  197 
P.  231.  Contra:  Sinclair  Coal  Co.  v.  Mo.  Hydraulic  Co.,  207  S.W.  266.  See  also 
Burton  v.  Roos,  20  F.S.  75. 

See  Pomeroy  v.  N.Y.  Co.,  48  A.  395,  holding  that  resolutions  of  the  board  of 
directors  and  of  stockholders  authorizing  a  mortgage  to  secure  money  borrowed  is  an 
implied  authorization  for  the  issue  of  bonds  secured  by  such  mortgage.  Sec  also  Great 
Northern  State  Bank  v.  Ryan,  292  F.  10 ;  Josephine  Hospital  Corp.  v.  Modoc  Realty 
Co.  et  al.,  270  S.W.  638  (Mo.)  ;  Mercantile  &  Theatres  Property  to  Use  v.  Stanley 
Co.  of  Am.,  30  A.  (2)  135;  E.  Cent.  Fruit  Growers,  etc.  v.  Zuritsky,  346  Pa.  338; 
Acme  Feeds  Inc.  v.  Daniel  Baker  et  al.,  38  N.E.(2)  533;  Grafcman  Dairy  Co  v' 
Northwestern  Bank,  288  S.W.  359;  Cass  Bank  &  Tr.  Co.  v.  Shechan  ct  al  97  F  (2) 
935.  ■'  '^   ^ 
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719.   AUTHORIZING  MORTGAGE  OR  DEED  OF  TRUST  TO  SECURE 

LOAN 

Resolved,  That  the  proper  officers  of  the  .........m.......................^......«.„  Company 

are  hereby  authorized  and  instructed  to  execute  a  mortgage  or  deed  of 
trust  in  the  name  of  the  company  upon  all  property  of  the  company,  except 
its  lumber  and  logs,  upon  a  form  to  be  approved  by  the  Directors  and 
counsel  selected  by  them,  for  the  purpose  of  securing  a  sum  not  exceeding 
$20,000,  to  bear  interest  at  the  rate  of  six  per  cent  per  annum  and 

Further  Resolved,  That  the  Board  of  Directors  are  authorized  to 

empower  the  Vice  President  to  sign  the  name  of  the  company  by 

,  Vice  President,  to  be  attested  by  the  Secretary  and  to  attach  the 

common  seal  of  this  company  to  said  mortgage  and  to  notes  or  bonds  secured 
thereby. 

Further  Resolved,  That  the  Vice  President  and  Secretary  be,  and 
they  are  hereby  authorized  and  directed  in  the  name  of  the  company,  in  its 
behalf,  and  under  its  corporate  seal,  in  the  form  this  day  approved  by  the 
Board  of  Directors  and  counsel,  and  which  is  hereby  directed  to  be  spread 

upon  the  minutes,  to  execute  and  deliver  a  mortgage  to 

and ,  of  the  City  of  Washington,  District  of  Columbia, 

conveying  to  „ and  all  of  its  rights, 

title  and  interest,  under  a  certain  lease  and  option  executed  to  the 

Company  on  or  about ,  19 ,  in  and  to  a  tract  of 

land  containing  about  ten  acres  near  the  town  of  Marietta,  in  Robeson 

County,  N.  C,  adjoining  the  land  of , , 

and  others,  together  with  the  buildings,  engines,  boilers,  machinery,  fixtures, 
and  appliances  of  every  character  located  upon  the  above  described  lot,  to 
secure  the  payment  of  twenty  promissory  notes  of  even  date  herewith,  each 
for  the  sum  of  one  thousand  dollars  ($1,000),  all  due  and  payable  on  the 

day  of ,  19 ,  and  bearing  interest  from  date  at 

the  rate  of  six  per  cent  per  annum.  Which  said  notes  shall  be  executed  by 

the  Vice  President  in  the  name  of  the  Company  by 

,  Vice  President,  under  the  seal  of  the  company,  and 

attested  by  its  Secretary.'' 

720.   ACCEPTING    CERTAIN    CONVEYANCES    AND    AUTHORIZING 

THE  ISSUANCE  OF  FIRST  MORTGAGE  AND  OF  INCOME 

BONDS  IN  CONSIDERATION  THEREOF 

Resolved,  That  the Company  does  now  make  and 

conclude  the  purchase  from  the  said  of  and  acquire 

the  title  to  all  and  singular  the  property  and  premises  and  that  the  convey- 
ance   from    ,   and    , 

styled  Reorganization  Executive  Committee,  made  the  «.....«...«  day  of 


■^  From  In  re  Builders*  Lumber  Co.,  148  F.  252 ;  Citizens  Security  Co.  v.  Hammel, 
14  Cal.  App.  564,  112  P.  721,  in  regard  to  mortgaging  corporate  property  for  an  ante- 
cedent debt. 
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to  this  company  delivered  this  day  by  the  said 

.,  and  the  conveyance  from  the  said  

made  the day  of  ,  ,  to  this  company ;  also 

delivered  this  day,  from  him  to  this  company,  are  hereby  accepted  as  con- 
veyances therefor.   That  in  consideration  therefor,  the  Treasurer  of  this 

company  shall  pay  to  the  said (description  of  stock  and 

money  to  be  paid).  That  this  company  will  issue,  immediately  on  the  exe- 
cution thereof  and  deliver  to  the  said one  hundred  and 

sixty  thousand  dollars  ($160,000)  of  its  first  mortgage  bonds  and  forty 
thousand  dollars  in  its  income  bonds,  said  bonds  at  par,  in  accordance  with 

and  in  fulfillment  of  the  terms  of  agreement  between  him  and  

,  assigned  to  the Construction  Company.^ 

721.  AUTHORIZING  CANCELLATION  OF  BOND  AND  MORTGAGE 

Whereas,  a  bond  and  mortgage  were  made  by  

Trust  Company  to Building  Association  dated  

,  to  secure  the  collection  of  $100,000  upon  certain  securities  assigned 

to  Building  Association  by  Trust 

Company  upon  the  conveyance  by  the  former  to  the  latter  of  No 

Street,  and 

Whereas,  it  was  resolved  by Building  Association 

that  such  mortgage  should  not  be  recorded  but  only  held  to  keep  alive  the 

claim  for  any  deficiency  against  Trust  Company  that 

might  by  any  possibility  arise,  and 

Whereas, Trust  Company  has  agreed  to  sell  the  said 

No Street  and  has  assumed  the  payment  to  the  Stock- 
holders of  the  Building  Association  of  the  par  value 

of  their  stock. 

Now  Therefore  Resolved,  That  the  aforesaid  bond  and  mortgage 
be  and  the  same  hereby  are  cancelled,  released  and  discharged  and  that  the 
Secretary  and  Treasurer  be  directed  to  cancel  the  same.^ 

722.  AUTHORIZING  REMORTGAGING  OF  PROPERTY  i» 

Resolved,  That be  authorized  and  instructed  to  make 

arrangements  for  replacing  present  mortgages  against  the 

property  and  for  the  placing  of  a  new  mortgage  in  the  sum  of  


^  See  Texas  Western  Ry.  Co.  v.  Gentry,  69  Tex.  625,  holding  the  above  resolution 
to  be  a  contract  in  writing  within  the  meaning  of  the  Statute  of  Frauds.  See  also 
Weatherby  v.  Lumber  Co.,  107  Tex.  474;  Benedictine  Society  v.  Nat.  City  Bank,  109 
F.  (2)  679,  17  A.L.R.  489n;  see  Part  I,  pages  11,  12  and  13  and  footnotes.  See  foot- 
notes, page  440  of  this  Section. 

®  See  Brinckerhoff  v.  Roosevelt,  131  F.  960. 

^^  See  Savannah  Ry.  v.  Lancaster,  62  Ala.  555,  holding  that  although  a  mortgage 
does  not  specify  many  provisions  which  are  in  it,  yet  if  these  provisions  are  the  usual 
ones  the  whole  mortgage  is  valid;  see  also  46  L.R.A.  (N.S.)  479n.  Swan  v.  Recon- 
struction Finance  Corp.  et  al.,  241  Ala.  237. 
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dollars,  if  possible,  and  that  he  be  fairly  compensated  for  his 

services  in  this  matter. 

723.  AUTHORIZING  EXECUTION  AND  DELIVERY  OF  DEED 

Resolved,  That  the  President  and  Treasurer  be  and  they  are  hereby 
authorized  and  empowered  to  execute  and  deliver  a  deed  of  the  real  estate 

belonging  to  said  Corporation,  located  on  Street,  in 

,  in  accordance  w^ith  the  agreement  heretofore  entered 

into  with ,  and  to  do  everything  necessary  or  in  accord- 
ance with  the  carrying  of  this  agreement  into  effect.^^ 

724.  AUTHORIZING  EXCHANGE  OF  RIGHT  TO  PROPERTY 

Resolved,  That  this  company  exchange  with  and 

others  the  right  to  the  following  described  property  situated  in  the  county 

of  ,  Michigan.  The  north  half  of  the  northeast  quarter 

of  Section  29,  and  the  west  half  of  the  east  half  of  the  northwest  quarter 
of  Section  28,  town  1  north,  range  11  east,  being  200  acres,  more  or  less, 
according  to  government  survey,  free  and  clear  from  incumbrances.^^ 

725.  AUTHORIZING  SALE  OF  FARM  TO  SAVINGS  BANK 

Resolved,  That  this  company  sell  and  convey  the  balance  of  the  Oak- 
land County  farm  to  the  Citizens'  Saving  Bank  for  Twelve  thousand  dollars 
($12,000)  and  the  Officers  of  this  company  sign  a  certain  paper  to  convey 
said  property  and  we  will  take  up  all  the  bonds  of  said  company  for  $12,000. 

726.  AUTHORIZING  PURCHASE  OF  TIMBER  LANDS  FOR  CASH  AND 

NOTES 

Resolved,  That  the  timber  lands  in  township  7,  north  of  range  4  east, 
and  township  7,  north  of  range  3  east,  of  the  Willamette  meridian,  now 

owned  by  the Lumber  Co.,  be  sold  and  conveyed  to  the 

Company  for  the  sum  of  $50,000;  $25,000  to  be  paid 

at  the  sealing  and  delivering  of  a  warrantee  deed  to  the 

Company  and  $12,500  to  be  paid  with  notes  due  on  or  before  one  year  from 
date  with  interest  at  5  per  cent  per  annum,  and  $12,500  to  be  paid  with 
notes  due  on  or  before  two  years  from  date,  with  interest  at  5  per  cent  per 
annum.    It  is 

Further  Resolved,  That  the  cash  and  notes  received  from  said  timber 

lands  shall  be  divided  among  the  Stockholders  of  the  said 

Lumber  Company  according  to  the  stock  held  by  the  said  Stockholders, 


"  From  Vreeland  v.  Irving,  99  A.  574. 

^2  From  Kushler  v.  Weber,  182  Mich.  224,  holding  that  no  title  passed  by  virtue 
of  the  above  resolution,  which  is  merely  an  authorization  to  convey.  See  also  Bruun 
V.  Cook,  280  Mich.  484. 
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upon  the  surrendering  to  the  said  company  their  stock,  duly  assigned  and 
transferred  to  said  company.^^ 

727.  RESCINDING  RESOLUTION  TO  SELL  LAND 

Resolved,  That  the  resolution  adopted  at  a  special  meeting  of  the 

Lumber  Company  on  the day  of , 

19 ,  agreeing  to  sell  all  the  timber  lands  of  said  company  in 

County,  Washington,  to  the Company,  be  and 

is  hereby  rescinded.    Also  the  resolution  dividing  the  cash  and  notes 

between  the  Stockholders  of  said  Lumber  Company, 

adopted  on  the day  of ,  19 ,  be  and  is  hereby 

rescinded.^^ 

728.  AUTHORIZING  PURCHASE  OF  MINE  WITH  STOCK  OF  COM- 
PANY SUBJECT  TO  A  CONTRACT  FOR  THE  RETURN  OF 

ADVANCES  MADE  BY   CERTAIN   INDIVIDUALS 

Resolved,  That  the  Board  of  Directors  be,  and  is  hereby  requested  to 

purchase  interests  in  the and mines 

on  a  basis  of  $100,000,  in  full  paid-up  stock  of  this  company,  for  the  entire 

interest  in  said  mines,  subject  to  the  contract  with  , 

,   and  ,   for  the  return  to  them  of 

advances  amounting  to  about  $5,900  as  set  out  in  said  contract,  and  that 
this  company  assume  the  repayment  of  said  advances. ^^ 

729.  DONATING   MONEY   AND   GROUND   FOR  STREET   RAILWAY 

EXTENSION 

Resolved,  That  this  company  donate  to  the Street 

Railway  (being  the  line  proposed  to  be  constructed  by  Mr 

from  Hampton  to  Newport  News)  for  the  purpose  of  continuing  their  line 
through  the  property  of  this  company,  the  sum  of  $2500  in  money  and 
thirteen  (13)  lots  selected  by  the  executive  committee,  the  money  to  be 
paid  out,  and  that  the  lots  to  be  deeded,  under  such  conditions  and  at  such 
times  as  the  executive  committee  may  agree  upon  with  the  representatives 
of  the  said  electric  line.^^ 


*^  From  Western  Timber  Co.  v.  Kalama  River  Lumber  Co.,  42  Wash,  620,  where 
specific  performance  of  the  above  contract  was  granted.  See  next  resolution;  also, 
Louisville  Tr.  Co.  v.  Nat.  Bank  of  Ky.,  3  F.S.  522. 

^"^  See  note  to  preceding  resolution.  The  above  rescinding  resolution  was  held  to 
be  of  no  effect  in  this  case  because  the  preceding  resolution  had  been  acted  upon  by  the 
other  contracting  party  and  could  not  therefore  be  rescinded. 

*°  See  W.  A.  Washer  v.  Independent  Mining  &  Development  Co.,  142  Cal.  702, 
holding  that  a  third  person  may  sue  upon  a  contract  made  expressly  for  his  benefit  at 
any  time  before  the  parties  thereto  rescind  it,  and  that  the  above  resolution  was  such 
contract.   U.  S.  ex  rel.  Hargis  v.  National  Casualty  Co.  et  al.,  64  F.S.  522. 

*®  From  Newport  News,  Hampton  and  Old  Point  Dcvel.  Co.  v.  Newport  News 
Street  Railway  Co.,  97  Va.  19,  cited  Part  I,  pages  11  and  12,  footnotes.  Distinguished— 
Agostini  v.  Consolvo  &  Overmyer,  154  Va.  214. 
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730.  AUTHORIZING  CONVEYANCE  OF  LAND  17 

Whereas,  the  operating  officers  and  the  Chief  Engineer  of  this  Com- 
pany have  certified  that  the  land  hereinafter  described  is  not  required  for 
railroad  purposes;  and 

Whereas,  said  land  is  expressly  excepted  and  reserved  from  the  prop- 
erty conveyed  by  this  Company's  mortgage,  dated  ,  19 , 

to  the Trust  Company  as  Trustee ; 

Resolved,  That  the  President  or  a  Vice  President  be  and  he  hereby  is 
authorized,  in  the  name  and  on  behalf  of  this  Company  and  under  its  cor- 
porate seal,  to  execute  and  deliver  a  quit-claim  deed  conveying  to 

of  ,  ,  for  the  consideration 

of  $. a  certain  parcel  of  land  in , 

,  shown  within  red  lines  on  map  submitted  to  this  Board  and  filed 

with  the  Secretary,  entitled  '' Company  Real  Estate  & 

Right  of  Way  Department  Land  in , 

To  be  conveyed  to  Scale  1  in.  =  50  ft.  December. 

19 "  and  bounded: 

Northwesterly  on  land  of  said ,  123.42  feet,  more  or 

less; 

Northerly  on  remaining  land  of  this  Company,  71  feet,  more  or  less ; 

Southeasterly  on  the River,  125  feet,  more  or  less; 

Southerly  on  land  now  or  formerly  of ,  and 

,  72  feet,  more  or  less ; 

Containing  10,310  square  feet,  more  or  less. 

731.  AUTHORIZING  CONVEYANCE  OP  LAND  SUBJECT  TO  MORT- 

GAGE 18 

Whereas,  the  operating  officers  and  the  Chief  Engineer  of  this  Com- 
pany have  certified  that  the  land  hereinafter  described  is  not  required  for 
railroad  purposes;  and 

Whereas,  in  the  opinion  of  this  Board  said  land  is  no  longer  required 
for  railroad  purposes  and  is  not  now  necessary  for  the  maintenance,  opera- 
tion or  other  purposes  of  this  Company  or  of  The  

Railroad  Company  now  merged  with  this  Company;  and 

Whereas,  said  land  is  not  held  for  and  used  in  the  service  of  trans- 
portation, but  on  the  contrary  was  expressly  excepted  and  reserved  from 

the  property  conveyed  by  this  Company's  mortgage  dated  

,  19. ,  to  the Trust  Company ; 


^•^Kushler  v.  Weber,  148  N.W,  418,  holding  that  a  resolution  of  the  board  of 
directors  to  convey  certain  real  estate  at  a  certain  price  does  not  itself  convey  title. 

^^  From  Western  Co.  v.  Kalama  Co.,  42  Wash.  620,  holding  that  where  a  signed 
copy  of  a  resolution  of  the  board  of  directors  selling  certain  corporate  lands  was  handed 
to  the  vendee  this  satisfies  the  statute  of  frauds.  See  also  135  American  State  Reports 
135n ;  Louisville  Tr.  Co.  v.  National  Bank  of  Ky.,  3  F.S.  909. 
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Resolved,  That  the  President  or  a  Vice  President  be  and  he  hereby  is 
authorized,  in  the  name  and  on  behalf  of  this  Company  and  under  its  cor- 
porate seal,  to  execute  and  deliver  a  quit-claim  deed  conveying  to 

of  ,  ,  for  the  consideration 

of  $ , that  certain  parcel  of  land  in  said as 

shown  within  red  lines  on  map  entitled,  "The Company 

Real  Estate  &  Right  of  Way  Department  Land  in  , 

To  be  conveyed  to ^ Scale  1  in.  =: 

100  ft.  June  19 "  and  bounded  as  follows: 

Northerly  on  land  formerly  of ,  249.9  feet,  more  or 

less ; 

Easterly  on  a  highway,  499  feet,  more  or  less ; 

Southerly  on  other  land  of  this  Company,  164.8  feet,  more  or  less,  and 

Westerly  on  other  land  of  this  Company  on  a  line  distant  65  feet  at  right 
angles  easterly  from  the  monumented  center  line  of  the  railroad  of  this 
company,  500  feet,  more  or  less; 

Containing  5.37  acres,  more  or  less. 

Resolved,  That  the  proceeds  from  the  sale  of  said  land  be  deposited 

with  the  Trust  Company  of  under' 

the  terms  of  the  mortgage  hereinafter  mentioned,  until  such  time  as  new 
lands  are  to  be  purchased  to  which  said  proceeds  are  applicable. 

Resolved,  That  the  Treasurer  of  the  State  of  Virginia  as  Trustee  under 

the  General  Mortgage  of  The Railroad  Company  to  the 

Treasurer  of  the  State  of  Virginia,  dated ,  19 ,  be 

requested  upon  the  written  consent  of  the Trust  Com- 
pany of  New  York  to  release  said  land  from  the  lien  and  operation  of  said 
mortgage. 
Approved  as  to  form. 


Commissioner  of  Real  Estate. 


732.    AUTHORIZING  DELIVERY  OF  DEED  IN  NAME  OF  COMPANY 
TO    CONSUMMATE    SALE    OF   PROPERTY  i9 

Whereas,  by  agreement  dated  the day  of  , 

19 ,  the Company  has  agreed  to  convey  to 

,  all  its  right,  title  and  interest,  in  and  to  the  

property  located  at , County,  

,  comprising  in  all acres,  more  or  less. 

Now  Therefore  Be  It  Resolved,  That  the  proper  officers  of  this 
Company  are  hereby  authorized  to  execute  and  deliver  to 


^®  See  Isham  v.  Bennington,  19  Vt.  230,  holding  that  where  a  deed  was  signed  hy 
the  president  and  failed  to  recite  a  resolution  authorizing  it,  it  was  held  void.  See  also 
29  A.L.R.  989n. 

See  Cook  Corps.,  Sees.  694,  808,  as  to  consent  of  stockholders  to  a  mortgage  or 
to  a  sale  of  land.  See  also  Stockholders'  Resolutions,  Part  II,  Chapter  1,  Section  6, 
pages  116,  117  and  121  and  footnotes. 
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in  the  name  of  the Company,  the  deed  and  any  and  all 

other  instruments  necessary  to  carry  said  sale  into  effect,  and  to  attach  the 
seal  of  the  Corporation  thereto. 

733.  AUTHORIZING  EXECUTION  OF  CORPORATE  DEED 

Resolved,  That  for  and  in  consideration  of  one  dollar  and  other  val- 
uable consideration,  this  company  convey  to  the  fol- 
lowing described  lands  of  which  the  company  is  the  owner,  to  wit : 

,  in  the  county  of ,  state  of 

,  and  that  the  president  and  the  secretary  are  directed  to  execute 

and  deliver  a  good  and  sufficient  deed  to  convey  said  lands,^^ 

734.  ACCEPTING   OFFER   TO    PURCHASE   BANK    BUILDING,   FIX- 

TURES, ETC.,  AND  CREDIT  PURCHASE  PRICE  ON 
INDEBTEDNESS 

Resolved,  That  the  offer  of  the Bank  of  Macon,  as 

contained  in  the  letter  from  , ,  President,  to  

,  President  of National  Bank,  dated , 

19 ,  which  said  letter  has  been  submitted  and  read  at  this  meeting,  to 

purchase  the Bank  Building,  including  the  vault,  safety 

deposit  boxes,  bank  and  other  fixtures  and  furniture,  at  and  for  the  sum 
of  forty  thousand  dollars  ($40,000.00)  to  be  credited  on  the  indebtedness 

of  the  National  Bank  to  the Bank, 

be  and  the  same  is  hereby  accepted,  and  the  President  or  the  Vice  President 
and  the  Cashier  of  this  bank  are  hereby  authorized  and  directed  to  execute 
on  behalf  of  this  bank  and  under  its  seal  good  and  sufficient  conveyance 
of  the  property  to  the  said National  Bank.^^ 


20  From  Oliver  v.  Quellmalz  Lumber  &  Mfg.  Co.,  170  Ark.  1029,  282  S.W.  355, 
in  which  it  was  held  that  where  the  president  of  the  corporation  executed  a  deed  of 
property  to  himself  it  was  insufficient  alone  to  show  fraud.  A  creditor  attacking  cor- 
poration's sale  of  assets  to  a  director  has  not  the  same  rights  as  stockholders,  and  to 
impeach  the  transaction  must  show  that  the  corporation  was  insolvent  or  that  the  trans- 
action was  intended  to  hinder,  delay  or  defraud  creditors. 

A  corporation  deed  must  be  signed.  The  seal  alone  is  not  sufficient.  The  articles 
of  incorporation  and  the  by-laws  should  be  consulted  to  see  if  there  are  any  provisions 
therein  as  to  corporate  signatures  to  deeds. 

Generally  deeds  should  be  signed  by  the  president  and  the  secretary  of  the  corpora- 
tion.  See  7  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  3028  and  Supplement. 

Statutes  in  some  states  designate  the  officer  or  officers  who  may  sign  deed  of 
corporation,  but  such  statutes  are  often  construed  to  be  merely  directory.  See  Kan. 
Sess.  Laws  1941,  Chapter  184;  Nebraska  Sess.  Laws  1941,  Chapter  41,  Sec.  81;  Tex. 
Sess.  Laws  1939,  page  133 ;  Missouri  Sess.  Laws  1937,  page  203.  Consult  also  the 
statutes  in  other  states. 

2^  From  American  National  Bank  v.  Commercial  National  Bank,  254  F.  249,  254. 
There  is  no  question  as  to  the  power  of  a  corporation  to  erect  or  procure  such  build- 
ings, structures  or  plants  as  are  reasonably  necessary  to  enable  it  to  carry  on  the  busi- 
ness for  which  it  was  incorporated.  See  Brown  v.  Schleier,  118  F.  981;  Bailey  v. 
Guaranty  Liquidating  Corp.,  16  Cal.  App.(2)  401,  60  P.  (2)  579;  City  of  Beaumont  v. 
Calder  Place  Corp.,  180  S.W.(2)   189  (Tex.  Civ.  App.). 
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735.  BONDHOLDERS'  REQUEST  FOR  APPOINTMENT  OF  RECEIVER 

OF    PROPERTY    SECURING    BONDS,    AND    FORECLOSURE 

OF  MORTGAGE 

We,  the  undersigned,  a  committee  of  a  majority  of  the  bondholders  in 

amount  of  the  first  mortgage  bonds  of  the Railroad 

Company,  hereby  request  the  Trust  Company,  trustee 

under  the  mortgage  securing  said  bonds  dated ,  19 , 

to  proceed  at  once  to  have  a  receiver  appointed  of  the  property  securing  said 
bonds  and  to  foreclose  said  mortgage. 


Committee  ^^ 

736.  AUTHORIZING  LEASING  OF  OFFICE  SPACE  AND  TRANSFER- 

RING  FURNITURE,  ETC. 

Resolved,  That  the  executive  committee  be  authorized  to  rent  such 
office  space  in  Kansas  City,  Missouri,  as  it  may  deem  necessary  and  advis- 
able and  to  transfer  to  the  Kansas  City,  Missouri,  office  of  said  company, 
the  office  furniture  and  equipment  of  said  company,  and  the  employees  of 
said  company,  except  such  as  may  be  necessary  to  conform  to  the  statutes 
of  the  state  of  Kansas  and  the  provisions  of  the  charter  of  said  company, 
providing  that  such  move  not  be  made  before ,  19. ^^ 

737.  AUTHORIZING  EXECUTION  OF  LEASES  AND  FILING  SAME 

BY  SECRETARY 

Resolved,  That  the  officers  of  this  Company  be  and  they  are  hereby 
authorized  and  directed  to  execute  on  behalf  of  this  Company  proposed 

forms  of  lease  submitted  to  this  meeting  between ,  Agent 

for  &  Sons,  and  this  Company  for  the 

floor  and  basement  of  premises Street, 

Further  Resolved,  That  the  officers  of  this  Company  be  and  they  are 
hereby  authorized  and  directed  to  execute  on  behalf  of  this  Company  pro- 
posed forms  of  lease  submitted  to  this  meeting  between , 

Agent  for  ,  and  this  Company,  for  the  , 

, , floors  and  elevators  of  prem- 
ises   Street, 

Further  Resolved,  That  copies  of  said  leases  be  filed  l)y  the  Secretary. 


22  From  N.  Y.  Security  &  Trust  Co.  v.  Louisville,  etc.  Ry.  Co.,  97  F.  226,  229. 

^^From  National  Carbon  Co.  v.  Bankers  Mtg.  Co.,  11  F.(2)  614,  616,  where  a 
lease  of  office  building  floor  in  Missouri  to  Kansas  corporation  licensed  in  Missouri 
held  not  invalid  as  ultra  vires  the  lessee  corporation  or  as  against  public  policy,  as 
against  contention  that  space  was  leased  for  purpose  of  transferring  corporation's 
general  office  to  Missouri  and  thereby  violating  Kansas  statute.  The  validity  of  lease 
was  held  governed  by  laws  of  Missouri,  the  Kansas  statutes  being  without  extraterri- 
torial effect  in  so  far  as  affecting  such  question. 
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738.  AUTHORIZING  OFFICERS  TO  ENTER  INTO  NEW  LEASE  UPON 
CONSUMMATION  OF  LOAN  AND  DIRECTING  DELIVERY 

OF  CERTIFIED  COPY  OF  RESOLUTIONS  AS  BINDING 
COMMITMENT 

Whereas,  - ,  the  wholly  owned  subsidiary  of  the 

corporation,  proposes  to  make  a  formal  application  to  the 

Company,  dated  ,  19 ,  for  a year  loan  in 

the  amount  of  $ ,  and,  as  a  condition  of  the  loan,  to  enter  into 

a  lease  of  its  real  estate  to  the for  a  term  of  

years  at  a  rental  sufficient  to  pay  the  monthly  payments  of  principal  and 

interest  required  under  the  terms  of  the  proposed  loan  (to  wit :  $ ), 

taxes,  water  rent,  fire  and  other  hazardous  insurance  premiums  and  any 
other  charges  necessary  to  properly  maintain  the  building,  said  lease  to  be 

assigned  to  the Company  as  additional  security  for  the 

loan ; 

Resolved,  That  the  officers  of  the  corporation  are  hereby  authorized, 
empowered  and  directed  to  enter  into  a  new  lease  of  the  premises  owned 

by  the Company  in  lieu  of  the  presently  existing  lease 

dated  ,  19. ,  for  the  term  of  years  and  the  rental 

hereinbefore  recited  if  the  loan  is  consummated. 

Resolved,  That  the  officers  of  the  company  are  hereby  directed  to 

deliver  a  certified  copy  of  these  resolutions  to  the  

Company,  and  that  upon  such  delivery  they  shall  constitute  a  binding  com- 
mitment of  the to  enter  into  the  lease  as  specified. 

739.  AUTHORIZING     PRESIDENT     TO     EXECUTE     LEASE,     WITH 

PAYMENT  OF  WATER  AND  OTHER  CHARGES  AS 
ADDITIONAL  RENTAL 

Resolved,  That  the  President  of  this  company  be  and  he  is  hereby 
authorized  and  empowered  to  execute  for  and  on  behalf  of  this  company, 

the  proposed  lease  between  ,  Agent,  and  this  company, 

(as  Lessee)  of  premises  situate  at Street, , 

at  a  rental  of  $ per  annum,  payable  in  advance  in  monthly 

installments  of  $. each,  with  provision  for  the  payment  as 

additional  rental  of  water  rent  and  certain  other  charges. 

Further  Resolved,  That  a  copy  of  said  lease  be  filed  by  the  Secretary. 

740.  EMPOWERING  OFFICERS  TO  ENTER  INTO  NEW  LEASE  TO 

BE   ASSIGNED   TO    INSURANCE    COMPANY    UPON 
GRANTING  OF  LOAN 

Whereas,  the  Insurance  Company  in  response  to 

the  loan  appHcation  of  the Company,  dated , 

19 ,  has  agreed  to  make  that  company  a year  loan  in  the 

amount  of  $ ^ on  the  conditions,  among  others,  that  the 

year  lease  to  be  created  between  the  Company 
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and  the Company  and  assigned  to  the  Insurance  Com- 
pany shall  provide  for  a  yearly  rental  of  $ ,  with  the 

Company  being  required  to  make  all  of  the  repairs ; 

Resolved,  That  the  officers  of  the  corporation  are  hereby  authorized, 
empowered  and  directed  to  enter  into  a  new  lease  of  the  premises  owned  by 

the  Company,  in  lieu  of  the  presently  existing  lease 

dated ,  19 ,  for  the  term  of  years  and  the  rental  herein- 
before recited  if  the  loan  is  consummated. 

Resolved,  That  the  officers  of  the  company  are  hereby  directed  to  deliver 

a  certified  copy  of  these  resolutions  to  the Company,  and 

that  upon  such  delivery  they  shall  constitute  a  binding  commitment  of  the 
to  enter  into  the  lease  as  specified. 

741.    EMPOWERING  OFFICERS  TO  EXECUTE  AGREEMENT  WITH 
SUBSIDIARY    COMPANY    FOR    NEW    LEASE    IN    CONSID- 
ERATION OF  EXTENSION  OF  LOAN 

Whereas,  the  Company,   this  company's  wholly 

owned  subsidiary,  has  notified  the  directors  that  the  

Insurance  Company  has  extended  to ,  19 ,  its  commitment 

to  make  to  the Company  a year  loan  in 

the  amount  of  $ ,  as  more  fully  set  forth  in  the  attached  copy 

of  a  letter  from  the  Insurance  Company  to , 

dated ,  19 ;  and  has  requested Com- 
pany to  accept  the  commitment,  and 

Whereas,  the  modified  agreement  provides  for  the  execution  of  a 

lease  between  Company   and   the  

Corporation  for  a  period  of years  at  a  rental  of  $ 

per  annum  for  the  first years,  and  $ per  annum 

for  the  balance  of  the  term,  plus  any  municipal  taxes  in  excess  of  the  taxes 

for  the  year  19 ,  either  due  to  an  increase  in  assessment,  rate,  or  both, 

and  which  is  to  provide  that  the is  to  be  responsible  for 

all  repairs,  said  lease  to  be  assigned  to  the  Insurance  Company  as  additional 
security  for  the  loan ;  and 

Whereas,  Company  has  requested  the  

- ,  before  it  accepts  the  commitment,  to  enter  into  an  agreement 

with  the Company,  in  the  form  attached  hereto,  for  the 

execution  of  such  lease,  in  lieu  of  the  lease  presently  existing,  the  term  of 
said  lease  to  begin  with  the  date  of  consummation  of  the  loan ; 

Resolved,  That  the  officers  of  this  company  are  hereby  authorized, 

empowered  and  directed  to  enter  into  an  agreement  with  the  

Company  in  the  form  attached  hereto,  agreeing  to  enter  into  a 

new  lease  with  the  Company  on  the  terms  set  forth 

therein.^^ 

^'*  It  is  the  same  with  corporation  leases  as  with  other  contracts  and  transactions 
of  the  corporation ;  they  must  be  consistent  with  the  purposes  for  which  the  company 
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742.  AUTHORIZING  RENEWING  OF  LEASE  OF  PLANT 

Resolved,  That  the  President, ,  Treasurer, 

and  the  Secretary,  ,  be  authorized  to  sign  the 

necessary  papers  renewing  the  lease  of  Plant  A,  to  the 

Company,  on  the  same  terms  as  heretofore,  for  a  period  of  twelve  months, 
from ,  19 

743.  DEMANDING  AN  ACCOUNTING  FROM  LESSEE 

Whereas,  by  agreement  of  lease,  duly  executed  and  dated  the 

day  of ,  19 ,  this  corporation  leased  to , 

as  lessee,  all  the  property  of  this  corporation  of  whatever  kind  and  where- 
soever situate,  then  owned  or  which  might  thereafter  be  acquired,  said 
property  consisting  principally  of  patents,  drawings,  office  furniture,  equip- 
ment and  all  things  incident  to  and  necessary  in  the  carrying  on  of  the 
business  of  this  corporation,  upon  certain  terms  and  conditions  as  therein 
set  forth,  and 

Whereas,  said ,  lessee,  has  failed  to  account  for  and 

to  pay  to  this  corporation  the  amounts  due  and  owing  to  it  under  the  terms 

of  said  lease,  for  a  period  beginning  on  the day  of , 

19 ,  and 

Whereas,  the  stockholders  of  this  corporation  have  been  dissatisfied 

with  the  accounts  rendered  by  said prior  to , 

19. ,  under  the  terms  of  said  lease,  by  reason  of  certain  unauthorized 

payments  and  expenditures,  such  dissatisfaction  having  been  expressed 
from  time  to  time  as  such  accounts  were  rendered,  and 

Whereas,  this  corporation  has  been  dissatisfied  with  the  manner  in 

which  the  said  has  been  conducting  said  car  business 

under  the  lease  agreement  above-mentioned, 

Resolved,  That  said  ,  as  lessee  under  the  terms  of 

said  agreement,  be  required  to  account  forthwith  to  this  corporation  for  all 
dealings,  transactions,  expenditures,  receipts,  etc.,  pertaining  to  the  business 
conducted  by  him  under  the  terms  of  said  lease  from  the  date  of  said  lease 
to  the  present  time,  and  that  he  be  required  to  pay  to  this  corporation  and 
to  its  stockholders,  as  provided  by  said  lease  agreement,  on  or  before  the 

day  of  ,  19 ,  as  above  set  forth,  such  steps  as 

are  necessary  to  be  taken  to  compel  the  said to  account 

and  pay  as  aforesaid,  and  for  this  purpose  the  following  stockholders. 


was  created.  A  corporation  has  no  implied  power  to  make  a  lease  of  its  property  which 
is  entirely  foreign  to  its  chartered  objects  and  business.  See  7  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sees.  2964,  2970  and  Supplement;  also  State  v.  New  Orleans  Warehouse 
Co.,  109  La.  64,  33  S.  81. 

Statutes  in  some  states  require  leases  by  quasi-public  corporations  of  their  property 
to  be  approved  by  the  public  utility  or  railroad  commissioners,  or  the  governmental 
agency.  Owl  Protective  Co.  v.  P.  S.  C.  of  Pa.,  123  Pa.  S.  382,  187  A.  229;  Louisville 
H.  &  St.  L.  Ry.  Co.,  20  F.S.  483— appeal  dismissed  97  F.(2)  1017. 
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namely,  ,  ,  and  be 

and  they  are  hereby  appointed  a  committee  with  full  jiower  to  act  in  behalf 
of  this  corporation  and  to  take  such  steps  as  may  be  necessary  to  carry  this 
resolution  into  effect;  and 

Resolved,  That  the  Secretary  of  this  corporation  be  and  he  is  hereby 

directed  to  give  formal  notice  to  said  ,  lessee,  of  the 

action  of  this  Board  and  to  make  formal  demand  upon  him  for  the  account- 
ing and  the  payment  of  the  moneys  due  in  accordance  with  the  provisions 
of  the  above  resolution. 

744.   AUTHORIZING   NOTICE    OF    FORFEITURE   TO    BE    SENT   TO 
LESSEE  UPON  DEFAULT  OF  PAYMENT 

Whereas,  under  an  indenture  made  on  the  day  of  

,  19 ,  between  this  Company  and  the Traction 

Company,  a  lease  was  duly  executed  wherein  the Trac- 
tion Company,  lessee,  agreed,  among  other  things,  to  pay  a  rental  or  a 
compensation  for  the  use  of  the  property  of  this  Company,  certain  amounts 
representing  five  (5%)  per  cent  of  the  bonds  of  the  Company,  and  a 
dividend  of  five  (5%)  per  cent  of  the  capital  stock  thereof;  and 

Whereas,  under  the  same  indenture,  it  was  provided  that,  if  the  lessee 
shall  make  default  in  the  payments  of  said  rental  and  such  default  shall 
continue  for  a  period  of  thirty  days  after  the  time  for  such  payment,  it  is 
the  right  of  this  Company  to  declare  said  lease  forfeited  and  at  an  end,  and 
if,  within  thirty  days  after  notice  of  such  intended  forfeiture,  the  lessee 
does  not  make  the  payments  or  perform  the  covenants  in  regard  to  which 
it  has  so  defaulted,  then  this  lease  shall  be  ended  and  determined ;  and 

Whereas,  the  payment  of  the  semi-annual  dividend  of  two  and  one- 
half  (2^)  per  cent  on  the  capital  stock  due  and  payable  on  the 

day  of  ,  19 ,  was  passed  and  default  was  made  therein, 

and  said  default  still  exists ; 

Therefore  Resolved,  That  this  Company  so  notify  the  lessee  that  this 
default  was  made  and  still  exists,  and  that,  unless  payment  be  made  within 
thirty  days  from  this  date,  the  lease  shall  be  and  hereby  is  declared  forfeited 
and  at  an  end,  and  this  Company  will  enter  in  and  take  possession  of  its 
property  again  and  make  claim  for  such  defaulted  payments  and  such  other 
damages  as  may  have  been  sustained  by  reason  of  such  lease  and  f  orfeiture.^^ 


^^  From  Johnson  v.  Lehigh  Valley  Traction  Co.,  130  F.  932,  where  it  was  held 
that  receivers  appointed  for  a  lessee  of  railway  property  have  a  reasonable  time  after 
their  appointment  in  which  to  determine  whether  or  not  they  will  assume  the  lease, 
and  where,  in  such  case,  formal  action  was  not  taken  by  the  lessor  company  until  after 
their  appointment  to  declare  a  forfeiture  because  of  a  default  in  the  payment  of  rent, 
which  matured  prior  to  the  receivership  and  within  a  few  days  after  the  expiration  of 
the  time  for  making  such  payment  as  fixed  in  lessor's  notice  it  was  made  by  the  receivers 
and  received  and  retained  by  the  lessor,  the  court,  of  which  the  receivers  are  officers 
will  not  enforce  the  forfeiture  on  petition  of  the  lessor.  Forfeitures  not  being  favored 
by  courts,  either  in  law  or  equity,  the  requirements  of  a  lease  must  be  strictly  followed 
by  the  lessor  before  a  forfeiture  will  be  enforced  against  the  lessee. 
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745.  ACCEPTING    OFFER    OF    BONDHOLDERS    COMMITTEE    TO 
CONVEY  PREMISES  COVERED  BY  DEED  OF  TRUST  FOR 

CAPITAL  STOCK  OF  CORPORATION,  ETC. 

Whereas,  the  bondholders'  committee  agrees  to  cause  the  

Company,  a  corporation,  to  convey  by  warranty  deed  to  this  cor- 
poration the  premises  covered  by  said  trust  deed  or  mortgage  and  described 
above  but  said  conveyance  is  not  intended  to  merge  the  bonds  or  deed  of 
trust  with  the  title  to  said  premises. 

And  Whereas,  as  consideration  for  causing  such  conveyance  to  be 
made  this  corporation  shall: 

1.  Cause  all  of  its  capital  to  be  issued  to  the  members  of  said  bond- 
holders' Committee  to  be  held  by  them  in  trust  for  the  owners  and  holders 
of  the  bonds  secured  by  said  trust  deed  or  mortgage  in  proportion  to  the 
respective  interests  of  said  bondholders. 

2.  This  corporation  to  agree  to  purchase  from  the  said 

Investment  Company  the  furniture  and  furnishings  contained  in  the  apart- 
ment house  located  upon  the  premises  covered  by  said  trust  deed  or  mort- 
gage for  the  sum  of  $10,000  payable  in  monthly  installments  of  $300  or 

more  each  month,  the  first  installment  to  be  paid  ,  19 , 

with  interest  upon  the  unpaid  balance  at  the  rate  of  5%  payable  monthly. 
Said  purchase  price  to  be  evidenced  by  a  promissory  note  of  purchaser  and 
secured  by  a  chattel  mortgage  upon  the  said  furniture  and  furnishings  and 
also  to  be  secured  by  an  assignment  of  income  by  the  purchaser  to  the 
owner  upon  said  premises ;  said  assignment,  however,  being  limited  to  the 
payment  of  $300  per  month  interest. 

Resolved,  That  the  foregoing  proposition  made  to  this  corporation  by 
the  bondholders'  committee  above  named  be  and  the  same  is  hereby  accepted 
and  approved  and  the  officers  of  this  corporation  ordered  and  directed  to 
execute  the  necessary  instruments  and  take  the  necessary  steps  to  carry  out 
the  same.^^ 

746.  AUTHORIZING   ACCEPTANCE    OF    OFFER    OF   INDIVIDUALS 
TO    SELL    TO    CORPORATION    SHARES    OF    STOCK    IN 

REDUCTION     OF     INDEBTEDNESS;     CHARGING  PUR- 
CHASE PRICE   OF   STOCK  TO   EARNED   SURPLUS 
AND   HOLDING  STOCK  AS  TREASURY   STOCK 

Resolved,  That  this  Corporation  accept  the  offer  of  Messrs 

, and ,  to  sell  to  this  Corpo- 
ration   shares  each  (or  an  aggregate  of shares) 

of  the  common  stock  of  this  Corporation  of  the  par  value  of  $. 


^^  From  New  McDermott  Inc.  v.  Com.  Int.  Rev.,  44  B.T.A.  1035,  where  no  interest 
was  paid  on  the  bonds  from  the  time  petitioner  acquired  the  property  until  after  the 
taxable  year.  In  the  taxable  year  petitioner  accrued  on  its  books  and  deducted  on  its 
federal  income  and  excess  profits  tax  return  interest  accrued  on  the  bonds  in  that  year, 
and  it  was  held  that  the  interest  was  properly  accrued  and  is  deductible  by  petitioner. 
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per  share,  at  the  price  of  $ per  share,  or  a  total  of  $ , 

the  proceeds  thereof  to  be  repaid  by  the  said  individuals  to  this  Corporation 

in  reduction,  by  the  sum  of  $ each,  of  their  indebtedness  to 

this  corporation. 

Further  Resolved,  That  the  purchase  price  of  said  stock  be  charged 
to  the  Earned  Surplus,  and  the  stock,  when  acquired,  be  held  by  the  Corpo- 
ration as  Treasury  stock. 

Further  Resolved,  That  the  proper  officers  of  this  Corporation  be 
and  they  are  hereby  authorized  and  empowered  to  do  any  and  all  acts  and 
things  and  to  make  such  proper  entries  on  the  books  of  account  of  the 
Corporation,  as  may  be  necessary  or  advisable  in  order  to  effectuate  and 
carry  out  the  foregoing  resolutions.^'' 

747.  VALUING  AND  ACCEPTING  PROPERTY  TO  BE  RECEIVED 

FOR  STOCK 

Be  It  Resolved,  By  the  Board  of  Directors  of Inc. 

that  the  Vice  President ,  be  and  he  is  hereby  authorized 

for  and  on  behalf  of  this  corporation  to  accept  a  transfer  from 

of  the  stock  of  merchandise  now  in  the  storehouse  of  

, ,  Louisiana,  the  list  of  which  is  hereto  attached 

and  made  a  part  hereof,  and  which  said  merchandise  be  and  the  same  is 
hereby  approved  by  this  Board  of  Directors  in  the  sum  of  forty  thousand 
dollars  ($40,000). 

Be  It  Further  Resolved,  by  the  Board  of  Directors,  that  the  good- 
will of and ,  transferred  to  this  corpo- 
ration is  appraised  by  the  Board  of  Directors  in  the  sum  of  twenty  thousand 
($20,000)  Dollars.28 

748.  AUTHORIZING  PURCHASE  OF  REAL  ESTATE,  CREATION  AND 
ISSUANCE    OF    DEBENTURES    WITH    STOCK    SUBSCRIP- 
TION   WARRANTS    UNDER    TERMS    OF    INDENTURE 

WITH    TRUSTEE    AND    EMPOWERING    OFFICERS 
TO    CARRY    OUT   TERMS    OF    AGREEMENT 

Resolved,  1.   That  this  corporation  purchase  the  property  commonly 

known  as Street, ,  together  with  the 

building  to  be  erected  thereon,  for  the  price  of  $ : , 

subject  to  a  first  mortgage  of  $ ,  (the  deposit  at  the  execution 

of  the  agreement  of  purchase  to  be  $ ),  and  the  proper  officers 

of  the  corporation  be  and  they  are  hereby  authorized  and  directed,  in  the 
name  and  under  the  seal,  and  on  behalf  of  this  corporation  to  execute  and 

^"^  It  may  be  advisable  for  the  directors  when  authorizing  the  issue  of  nonpar  stock 
for  property  to  adopt  a  resolution,  as  in  the  case  of  par  stock,  to  specify  in  dollars  what 
the  property  is,  in  their  judgment,  reasonably  worth.  See  Ballantine  Corp.  Law  and 
Practice,  Sec.  301. 

^^  From  Rapides  Grocery  Co.  v.  Grant,  174  La.  1083. 
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deliver  an  agreement  of  purchase  therefor  and  all  documents  and  to  do  and 
perform  all  acts  and  things  necessary  or  convenient  fully  and  effectually 
to  settle  for  and  convey  said  property  and  improvement  to  this  corporation. 

2.  That  in  order  to  provide  funds  for  its  corporate  purposes  and  for 
the  purchase  of  the  foregoing  property  and  improvement,  this  corporation 
hereby  authorizes  the  creation  and  issuance  of 

(a)   its  Debentures  in  the  aggregate  principal  amount  of  $ , 

to  be  known  as  Corporation  Year  % 

Sinking  Fund  Gold  Debentures  (hereinafter  called  "Debentures"),  to  he 

Debentures  of  the  denominations  of  $ ,  $ and 

$ each,  and  registerable  as  to  principal  only,  to  be  dated 

,  19 and  to  mature  and  be  payable  on  , 

19 ;  to  bear  interest  from ,  19 at  the  rate  of % 

per  annum  payable  semi-annually  on  the  first  day  of  January  and  the  first 
day  of  July  in  each  year,  principal  and  interest  to  be  payable  at  the  prin- 
cipal office  of  the Trust  Company,  Trustee,  in  the  City 

of  ,  State  of  ,  in  gold  coin  of  the 

United  States  of  America  of  or  equal  to  the  standard  of  weight  and  fineness 

as  it  existed  on ,  19 ,  and  so  far  as  may  be  lawful, 

without  deduction  therefrom  for  such  portion  of  any  Federal  Income  Tax 
with  respect  to  income  derived  from  such  interest  as  shall  not  be  in  excess  of 

%  per  annum  of  such  income  or  for  such  portion  of  any  tax  of  the 

Commonwealth  of  Pennsylvania  as  shall  not  be  in  excess  of  four  mills  per 
annum  on  each  dollar  of  the  assessed  value  or  principal  amount  of  the 
Debentures,  which  the  Corporation  or  its  successors  or  assigns  or  any 
officer  thereof  or  the Trust  Company,  Trustee,  or  suc- 
cessor Trustee  named  in  the  Indenture  dated  as  of ,  19 

between  this  corporation  and  said  Trustee,  pursuant  to  the  terms  of  which 
the  Debentures  are  to  be  issued  (hereinafter  called  "Indenture",  a  draft  of 

which  has  been  presented  to  this  meeting)  or  said  the 

Trust  Company,  Trustee,  may  be  required  or  permitted  to  pay  thereon  or 
to  deduct  or  retain  therefrom  under  or  by  reason  of  any  present  or  future 
law  or  laws  of  the  United  States  of  America  or  the  Commonwealth  of 
Pennsylvania,  the  corporation  agreeing  to  pay  any  such  taxes,  and  the 
corporation  also  agreeing  to  reimburse  to  the  holders  of  the  Debentures 
taxes  legally  assessed  upon  such  holders  as  residents  of  certain  states  men- 
tioned in  the  Indenture.  The  Indenture  further  shall  provide  for  a  sinking 
fund  for  the  redemption  of  the  Debentures  in  the  principal  amount  of 

$ annually,  commencing ,  19 in  each  year 

up  to  and  including  the  year  19 and  in  addition  thereto  to  apply  to  the 

redemption  of  the  Debentures  all  of  its  earnings  after  the  payment  of 
Federal  Income  Tax,  the  amount  required  to  be  paid  in  accordance  with 
the  provisions  of  the  Indenture  for  the  creation  of  the  sinking  fund,  the 
amount  required  to  pay  preferred  stock  dividends  and  a  common  stock 

dividend  not  exceeding  $ a  share.   The  Debentures  are  to  be 

subject  to  redemption  upon  such  excess  funds  becoming  available  in  prin- 
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cipal  amount  divisable  by  $ or  at  any  other  time  at  the  option 

of  the  corporation  in  whole  or  in  part  on  any  interest  payment  date  after 
publication  of  notice  thereof  at  least  sixty  days  prior  thereto  in  a  daily 
newspaper  of  general  circulation  in  the  City  of  Philadelphia  once  a  week 
for  four  successive  calendar  weeks. 

(b)  Common  stock  subscription  warrants  (hereinafter  called  "War- 
rants" entitling  the  bearers  thereof  in  accordance  with  the  terms  of  the 

^'Warrants"  and  of  the  Indenture,  to  subscribe  for shares  of 

common  stock  of  the  corporation  in  the  aggregate,  the  Warrants  to  be 
attached  to  the  Debentures,  each  Debenture  in  the  principal  amount  of 

$ to  have  attached  to  it  a  Warrant  evidencing  the  right  to 

subscribe  to shares  of  common  stock,  each  Debenture  in  the 

principal  amount  of  $ to  have  attached  to  it  a  Warrant  evi- 
dencing the  right  to  subscribe  to shares  of  common  stock, 

each  Debenture  in  the  principal  amount  of  $ to  have  attached 

to  it  a  Warrant  evidencing  the  right  to  subscribe  to shares  of 

common  stock,  each  Debenture  in  the  principal  amount  of  $ 

to  have  attached  to  it  a  Warrant  evidencing  the  right  to  subscribe  to 

shares  of  common  stock — ^Warrants  not  to  be  detachable 

from  Debentures  unless  a  Debenture  which  it  accompanies  shall  have  been 
previously  retired  or  redeemed,  the  subscription  price  in  case  of  the  exer- 
cise of  the  Warrants  to  be  $ per  share  of  common  capital 

stock,  but  such  prices  and  number  of  shares  to  be  subject  to  change  pursuant 
to  the  provisions  of  the  Indenture ;  the  Warrants  to  be  wholly  void  and  of 
no  effect  after ,  19 ,  all  as  provided  in  the  Indenture. 

3.  (a)  That  in  order  to  provide  for  the  Debentures  and  their  issuance 
and  for  the  payment  of  the  principal  of  and  the  interest  on  all  Debentures 
at  any  time  issued  and  outstanding  according  to  their  tenure  equally  and 
ratably  without  preference  to  any  Debentures  or  the  appurtenant  coupons 
over  any  of  the  others  by  reason  of  priority  in  time  of  issue,  sale  and 
negotiation  thereof  or  otherwise  for  any  cause  whatsoever,  and  to  define 
the  terms  on  which  the  Debentures  are  to  be  issued  and  held  and  to  provide 
for  the  issuance  of  the  Warrants  and  to  define  the  terms  upon  which  the 
Warrants  are  to  be  issued  and  held;  that  this  corporation  execute  and 

deliver  to  the Trust  Company,  of ,  as 

Trustee,  an  Indenture  which  has  been  submitted  to  this  meeting,  and  that 
the  form,  terms,  conditions  and  provisions  of  the  Indenture  and  of  the 
Debentures  and  appurtenant  coupons  and  stock  Warrants  as  set  forth  in 
the  Indenture  be  and  they  hereby  are  in  all  respects  approved,  ratified  and 
adopted. 

(b)  That  the  President  or  a  Vice  President  of  the  corporation  be 
and  he  is  hereby  authorized  to  sign  in  the  name,  under  the  seal,  and  on 
behalf  of  this  corporation  an  Indenture  substantially  in  said  form  (with 
such  change  or  changes  therein  as  to  such  officer  may  seem  desirable)  and 
that  the  Secretary  or  an  Assistant  Secretary  of  this  corporation  be  and  he 
is  hereby  authorized  and  directed  to  affix  the  corporate  seal  of  this  corpo- 
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ration  to  such  Indenture  and  to  attest  the  same,  and  that  such  Indenture 

when  so  executed,  be  deHvered  to  the Trust  Company, 

as  Trustee. 

(c)  That  a  copy  of  the  Indenture  be  attached  to  these  minutes, 

(d)  That  the  Indenture  substantially  in  said  form  having  been  so 
executed  and  delivered,  the  President  or  a  Vice  President  and  Secretary  or 
an  Assistant  Secretary  of  the  corporation  be  and  they  are  hereby  severally 
authorized  and  directed  to  execute  in  the  name  and  under  the  seal  of  this 

corporation,  $ principal  amount  of  this  corporation's 

Year %  Sinking  Fund  Gold  Debentures  authorized  to  be  issued  under 

the  Indenture,  and  similarly  to  execute  in  the  name  and  under  the  seal  of 
the  corporation  the  stock  Warrants  attached  thereto,  to  be  delivered  to  the 
Trustee  and  authenticated  by  it  upon  the  execution  thereof,  the  Debentures 
and  appurtenant  coupons  to  be  substantially  in  the  form  set  forth  in  the 
Indenture,  and  to  deliver  the  Debentures  and  Warrants  when  so  executed 

to  the Trust  Company  as  Trustee  for  authentication  and 

delivery  in  accordance  with  the  provisions  of  the  Indenture. 

(e)  That  the  President  or  a  Vice  President  of  the  corporation  be 
and  they  are  hereby  severally  authorized  to  execute  and  deliver  to  said 

Trustee  a  written  order  directing  the  Trustee  to  authenticate  said  $. 

principal  amount  of  said  Debentures  and  stock  Warrants  attached 

thereto,  and  to  deliver  and  dispose  of  them  when  so  authenticated  as  such 
order  shall  direct. 

4.  (a)  That  the  President  and  the  Treasurer  or  the  Secretary  of  the 
Corporation  be  and  they  hereby  are  authorized  and  directed  in  the  name 
and  on  behalf  of  the  corporation  to  do  or  cause  to  be  done  all  such  other 
acts  and  things  as  they  in  their  judgment  shall  deem  or  under  the  provisions 
of  the  Indenture  shall  be  necessary  or  proper  in  order  to  fully  and  effectually 
carry  out  the  terms,  conditions  and  provisions  of  the  Indenture  and  to 
fulfill  all  obligations  of  the  corporation  thereunder,  and  the  Trustee  be  and 
it  hereby  is  directed  and  authorized  to  comply  with  the  instructions  of  the 
President  and  the  Treasurer  or  the  Secretary  of  the  corporation  with  re- 
spect to  any  and  all  of  the  provisions  of  the  Indenture  or  with  respect  to  any 
act  that  may  be  necessary  or  advisable  in  connection  therewith  or  in  connec- 
tion with  the  issuance  of  the  Warrants  to  be  issued  thereunder. 

(b)  That  the  Secretary  or  an  Assistant  Secretary  of  the  corporation 
be  and  he  is  hereby  duly  authorized  and  directed  to  certify  to  the  foregoing 
resolutions  or  any  of  them  under  the  seal  of  the  corporation  and  to  deliver 
the  same  to  the  Trustee  or  any  and  all  other  parties  concerned. 

749.    AUTHORIZING  PURCHASE  OF  LAND  AND  PERSONAL  PROP- 
ERTY   EXCEPT    CERTAIN    ASSETS    FROM    INDIVIDUALS 
FOR   CASH  AND   DEBENTURES 

Whereas, is  the  owner  and  holder  of  1500  shares 

of  the  capital  stock  of  Land  Company;  and 

Whereas,  is  the  owner  and  holder  of  1499  shares 

of  the  capital  stock  of Land  Company,  all  of  which  said 
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shares  of  capital  stock  are  the  community  property  of  the  said  

and  ,  husband  and  wife,  and 

Whereas, is  the  owner  and  holder  of  1  share  of  the 

capital  stock  of  said  Land  Company ;  and 

Whereas,  the  above  described  shares  of  capital  stock  constitute  all  of 

the  authorized,  issued  and  outstanding  capital  stock  of  said 

Land  Company;  and 

Whereas,  the  assets  of  said Land  Company  appear 

to  have  a  reasonable  market  and  fair  market  value  of  $177,641.64  and 
accordingly  the  above  described  3000  shares  of  the  capital  stock  of  said 

Land  Company  have  a  reasonable  and  fair  market  value 

of  $177,64L64,  and 

Whereas,  the  said , and 

,  being  all  of  the  stockholders  of  said  Land 

Company,  desire  to  transfer  and  surrender  to  Land 

Company  all  of  said  stock  in  consideration  for  the  transfer  to  

Inc.,  a  corporation,  by  said  Land  Company 

of  all  of  the  assets  of  said  corporation ;  and 

Whereas, is  now  the  owner  and  holder  of  approxi- 
mately 12,556  head  of  sheep,  together  with  sheep  camp  equipment,  auto- 
mobiles, trucks,  lambing  sheds,  machinery  and  other  personal  property  used 
in  carrying  on  his  farming  and  livestock  business,  together  with  a  personal 

checking  account  in  the Bank  of  Jerome,  Idaho,  in  the 

amount  of  $6,804.97,  all  of  which  said  assets  and  property  are  the  com- 
munity assets  and  property  of and , 

and 

Whereas,  the  said  and  have 

personally  incurred  considerable  expense  in  connection  with  the  handling 
of  said  12,556  head  of  sheep  and  are  about  to  receive  an  advance  payment 

on  the  sale  of  the  19 wool  clip,  amounting  to  $12,700.00  and  expect  to 

personally  retain  said  sum  of  $12,700.00  to  reimburse  them  for  the  expense 
paid  by  them  from ,  19 to ,  19. ;  and 

Whereas,  the  aggregate  fair  market  value  of  the  assets  of  said 

Land  Company  which  consist  of  farm  and  range  lands,  is  the 

sum  of  $177,641.64  and  the  aggregate  fair  market  value  of  the  above 

described  personal  property   owned  by  the   said   and 

is  the  sum  of  $122,358.36,  or  a  total  of  $300,000.00;  and 

Whereas,   the   said   and   ,   the 

owners  of  the  above  described  community  property  and , 

the  owner  of  the  above  described  one  share  of  the  capital  stock  of  said 

Land  Company,  have  heretofore  offered  and  do  now 

offer  to  cause  all  of  the  assets  of  the  said Land  Company 

to  be  conveyed  to Inc.  and  do  now  offer  to  sell  equipment 

and  other  personal  property  herein  described,  except  an  interest  in  the 
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wool  on  said  sheep  represented  by  an  advance  payment  to  be  made  on  the 

issuance  and  dehvery  of  30,000  shares  of  the  capital  stock  of  

Inc.  of  the  par  value  of  $30,000  and  its  debenture  certificates  in 

the  aggregate  principal  amount  of  $270,000.00  bearing  interest  at  the  rate 
of  six  per  cent  per  annum  maturing ,  19 ;  and 

Whereas, Inc.  is  willing  to  accept  and  does  hereby 

accept  said  ofifer  and  in  consideration  of  a  transfer  to  it  of  the  above 
described  personal  property  and  assets  is  willing  to  issue  or  cause  to  be 
issued  and  delivered  all  of  its  capital  stock  in  the  amount  of  $30,000.00 
and  its  debenture  certificates  in  the  amount  of  $270,000.00  bearing  interest 
at  the  rate  of  six  per  cent  per  annum,  maturing ,  19 ;  and 

Whereas, Inc.  is  willing  to  accept  and  does  hereby 

accept  said  offer  and  in  consideration  of  a  transfer  to  it  of  the  above- 
described  personal  property  and  assets  is  willing  to  issue  or  cause  to  be 
issued  and  delivered  all  of  its  capital  stock  in  the  amount  of  $30,000.00  and 

its  debenture  certificates  in  the  amount  of  $270,000.00  to  the  said 

,  and  in  such  respective 

amounts  as  shall  conform  to  the  values  of  the  properties  respectively  con- 
veyed by  said  persons : 

Now  Therefore  Be  It  Resolved,  That  the  Directors  of  

Inc.  do  hereby  adjudge  and  declare  that  the  assets  of  said 

Land  Company  together  with  the  above  described  12,556  head 

of  sheep,  less  the  interest  in  the  19 wool  crop  on  said  sheep  represented 

by  the  advance  payment  of  $12,700.00,  camp  equipment  and  other  personal 
property  hereinabove  described  now  possess  an  actual  value  of  $300,000.00 

and  that  said  property  is  necessary  for  the  business  of 

Inc. ;  and 

Be  It  Further  Resolved,  That Inc.  does  hereby 

accept  the  above  described  offer  of  the  said  ,  

and  to  cause  the  assets  of  said  

Land  Company  to  be  conveyed  to  said Inc. 

and  to  sell,  assign  and  convey  to  it  the  above  described  12,556  head  of 

sheep,  less  the  interest  in  the  19 wool  crop  on  said  sheep  represented  by 

the  advance  payment  of  $12,700.00,  camp  equipment  and  other  personal 
property  herein  above  described  in  consideration  of  $30,000.00  worth  of 

the  capital  stock  of  Inc.  which  it  hereby  promises  and 

agrees  to  issue  or  cause  to  be  issued  and  delivered  to  , 

and  ,  the  certificates  evidencing  said 

stock  to  be  issued  and  delivered  by  Inc.  to  

, and to  be  in  the  following 

respective  amounts : 

1  certificate   in   the   amount   of    15,000    shares    to   be   issued   to 


1  certificate   in   the   amount    of    14,800    shares    to   be   issued   to 


and 
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1  certificate  in  the  amount  of  100  shares  to  be  issued  to ; 

and  in  consideration  of  $270,000.00  worth  of  its  debenture  certificates 

bearing  interest  at  the  rate  of  6  per  cent  per  annum  maturing , 

19. ,  which  it  hereby  promises  and  agrees  to  issue  or  cause  to  be  issued 

and  delivered  in  the  following  manner: 

5  debenture  certificates,  each  in  the  principal  sum  of  $12,000.00 

and  payable  to and  5  debenture  certificates,  each  in  the 

principal  sum  of  $15,000.00  made  payable  to  ,  all  of 

which  said  debenture  certificates  are  to  be  the  community  property  of  the 
said  . and  ^^ 


750.  ACCEPTING  OFFER  OF  PROPERTY  FOR  STOCK 

Resolved,  That  the  offer  of to  sell  to  this  corpora- 
tion the  property  hereinabove  referred  to,  subject  to  the  terms  and  condi- 
tions and  option  contained  in  said  offer,  be  and  hereby  is,  accepted,  and  that 
the  proper  officers  of  this  corporation  be  and  hereby  are  authorized  and 
directed  to  execute  in  the  name  of  and  in  behalf  of  the  corporation  and 
under  its  corporate  seal,  such  agreement  or  agreements  as  may  be  necessary 
for  the  purchase  of  said  property  in  accordance  with  said  offer ;  and 

Resolved,  That  the  proper  officers  be,  and  they  are,  hereby  authorized 
and  directed  to  issue  and  deliver,  in  payment  for  said  property  in  accord- 
ance with  said  offer,  certificates  of  full  paid  capital  stock  of  this  corpora- 
tion to or  his  nominees  for  the  aggregate  of 

shares,  and  to  the  signers  of  the  certificates  of  incorporation  or  to  their 

respective  assigns  for  the shares  subscribed  for  by  them,  as 

shown  by  the  certificate  of  incorporation.^^ 

751.  REQUIRING  TRUSTEE  TO   CERTIFY  AND   ISSUE  BONDS  TO 

ACQUIRE  PROPERTY 

Whereas,  by  the  terms  of  a  mortgage  of  this  company  to  

Trust  Company,  as  Trustee,  securing  bonds  of  this  company  to 

the  amount  of  $500,000,  it  is  pmvided  that  $150,000  of  said  bonds  shall  be 
certified  and  issued  only  for  the  purpose  of  making  a  payment  for  additions 

to  and  extensions  of  the of  this  company  from  time  to 

time,  upon  receipt  of  the  trustee  under  said  mortgage,  and  by  the  resolution 
of  the  Board  of  Directors  of  this  Company  stating  the  amount  of  bonds 
required  and  the  purpose  for  which  they  are  to  be  used,  now  therefore  be  it 


29  From  Clyde  Bacon,  Inc.,  4  T.C  of  U.S.  Rpts.  1107,  1108-1110,  where  it  was 
held  that  the  securities  were  created  for  proper  business  reasons  and  that  the  debenture 
certificates  are  evidences  of  indebtedness,  and  interest  payments  thereon  are  deductible 
from  gross  income. 

3°  From  Fuller  v.  Bassett's  Estate,  246  Mich.  440,  224  N.W.  639. 
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Resolved,  that  the  amount  of  said  bonds  of  this  company  now  required 
to  be  certified  and  issued  is  $110,000  or  110  bonds  of  a  thousand  dollars 
each,  and  that  the  purpose  for  which  the  same  are  to  be  used  is  the  acquisi- 
tion by  this  company  of  and  other  property  and  fran- 
chises of company,  recently  sold  under  foreclosure  and 

now  about  to  be  purchased  by  this  company .^^ 


From  Guaranty  Trust  Co.  v.  Atlantic  Coast  Elec.  Ry.,  138  F.  517,  523. 
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SECTION  4 
PERTAINING  TO  BONDS  AND  BONDHOLDERS 

752.  AUTHORIZING  OFFICERS  TO  SELL  BONDS 

Resolved,  That  any  officer  of  this  Company  who  will  undertake  to  find 
a  sale  for  the  bonds  of  this  Company  at  a  net  price  of  70  is  hereby  author- 
ized to  undertake  such  service  at  his  or  her  own  expense  and  shall  be 
entitled  to  be  compensated  for  such  services  in  such  amount  of  cash  as 
shall  be  paid  in  for  such  bonds  in  excess  of  70,  during  such  period  as  such 
officer  shall  be  drawing  no  salary  from  this  Company. 

753.  AUTHORIZING  SUBSCRIPTION  TO  GOVERNMENT  BONDS 

Resolved,  That  the  officers  of  this  Company  be  and  they  are  hereby 

authorized  to  subscribe,  on  behalf  of  this  Company,  for 

Government  bonds,  known  as (insert  description  of 

issue)  in  an  amount  not  exceeding ($ )  Dollars. 

754.  AUTHORIZING  APPLICATION   UNDER  BLUE   SKY   LAW  FOR 

PERMIT  TO  ISSUE  AND   SELL  BONDS 

Resolved,  That  the  proper  officers  of  this  Company  are  hereby  author- 
ized and  directed  to  sign  and  verify  an  a|)plication  to of 

the  state  of in  the  name  of  and  on  behalf  of  this  Com- 
pany requesting  that  permission  be  given  by  said  to 

this  Company  for  the  issuance  of  dollars  of  its  bonds 

and  the  sale  and  delivery  of  said  bonds  for  a  consideration  in  cash  of  not 

less  than per  cent  of  the  aggregate  principal  amount  of  said 

bonds,  together  with  accrued  interest  from  the  date  of  said  bonds  to  the 
date  of  their  delivery  to  the  purchaser  thereof. 

755.  GIVING  TO  STOCKHOLDERS  RIGHT  TO  SUBSCRIBE  TO  CON- 

VERTIBLE BONDS 

Resolved,  That  for  the  purpose  of  providing  the  necessary  funds  for 

the  payment  of  the  mortgage  bonds  of  

Inc.,  which  mature  the day  of ,  19 ,  amounting 

457 
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to  $ ;  for  an  additional  subscription  to  the  capital  stock  of  this 

Company;  for  the  increase  of  shop  and  terminal  facilities,  and  for  other 
corporate  purposes,  the  privilege  be  given  to  the  stockholders  of  the  Com- 
pany to  subscribe  at  par,  between ,  19. and , 

19 ,  inclusive,  on  which  latter  date  the  privilege  will  cease,  for  the  con- 
vertible bonds  hereinafter  described,  to  an  amount  equal  to 

per  cent  of  the  par  value  of  their  respective  holdings  of  the  stock  of  the 
company  as  they  stand  registered  on  its  books  at  three  o'clock  p.m. 
,  19 

The  bonds  referred  to  are  an  issue  of  $ bonds  of  the 

corporation,  of  the  denominations  of  $ and  $ 

respectively,  bearing  date  the day  of ,  19 ,  run- 
ning until  the day  of ,  19. ,  with  interest  at  the 

rate  of per  cent  per  annum,  payable  semiannually  on  the  first 

days  of and (the  first  coupon,  however,  cov- 
ering two  months'  interest  from  ,  19 to , 

19 ,  and  the  last  coupon  being  payable ,  19 ,  covering 

four  months'  interest  from ,  19 to ,  19. ) 

free  of  all  taxes  which  may  be  imposed  thereon  by  the  laws  of  the  United 

States  of  America  or  of  the  State  of  ,  and  which  the 

Corporation  may  be  required  to  deduct  therefrom.  They  will  be  issued  as 
coupon  bonds,  but  may  be  registered  as  to  principal,  or  may  be  exchanged 
thereafter   for  registered  bonds,  without  coupons,  in  denominations   of 

$ or  $ ,  or  such  larger  denominations  as  may  be 

authorized  by  the  Board  and  under  such  regulations  as  it  may  prescribe. 

These  bonds  will  be  convertible  at  the  option  of  the  holder,  at  any  time 

after  the day  of ,  19 ,  into  capital  stock  of  the 

Corporation,  at  $ per  share,  unless  previously  called  for  re- 
demption. They  may  be  called  for  redemption  by  the  corporation  on  the 

day  of  ,   19 ,  or  at  any  subsequent  interest 

period  on days'  notice,  at  par  and  accrued  interest,  but  when  so 

called  they  may  be  converted  up  to days  prior  to  the  date 

named  in  said  notice  for  redemption.  Any  necessary  adjustment  of  interest 
and  dividend  will  be  made  at  the  time  of  conversion. 

The  privilege  of  subscription  may  be  sold  in  whole  or  in  part  by  any 
stockholder — a  form  of  assignment  therefor  being  indorsed  on  the  war- 
rants. 

The  terms  of  subscription  to  be  as  follows:  Payments  may  be  made 

either  in  full  between and ,  19 ,  inclusive, 

or  in  two  instalments  of  per  cent  each,  the  first  instalment  be- 
tween   and ,  19 ,  inclusive,  and  the  second 

between and  ,  19. ,  inclusive. 

The   warrants    must    be    surrendered    to    the   treasurer   between    the 

day  of  ,  19 and  the  day  of  

,  19 ,  inclusive,  accompanied  by  the  payments  prescribed,  other- 
wise the  privilege  will  be  void  and  the  warrants  of  no  value. 
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For  payments  made  in  full  at  first  instalment  period  there  will  be 
issued  full-paid  negotiable  receipts  for  amounts  of  $ or  multi- 
ples thereof,  bearing  interest  at  the  rate  of  per  cent  per  annum 

from  the day  of  -. ,  19 to  the day  of 

,  19 ,  which  will  be  exchangeable  for  bonds  on  and  after 

the day  of  ,  19 ,  and  for  amounts  less  than 

$ there  will  be  issued  full-paid  scrip  receipts  bearing  interest 

at  the  rate  and  for  the  time  aforesaid,  and  exchangeable  for  bonds  when 

surrendered  in  amounts  of  $ or  multiples  thereof,  provided 

such  surrender  is  made  between  the day  of ,  19 

and  the day  of ,  19 ,  inclusive.  After  the  latter 

date  these  full-paid  script  receipts  cannot  be  exchanged  for  bonds  but  will 
be  redeemable  at  their   face  value  with  interest  as  aforesaid   from  the 

day  of  ,  19 to  the  day  of  

,  19 

Upon  payment  of  the  first  instalment,  there  will  be  issued  negotiable 
instalment  receipts  which  are  to  be  surrendered  to  the  treasurer  at  the  time 
of  the  payment  of  the  second  instalment,  whereupon  interest  will  be  paid 

on  the  first  instalment  from  the  day  of  ,  19 , 

at  the  rate  of per  cent  per  annum  and  delivery  made  of  the  bonds 

and  scrip  receipts  for  fractions  of  bonds  respectively. 

The  scrip  receipts  issued  at  the  second  instalment  period  will  not  carry 
any  interest,   but  will  be  exchangeable   for  bonds  when   surrendered   in 

amounts  of  $ or  multiples  thereof,  provided  such  surrender 

is  made  on  or  before  the  day  of  ,  19. After 

that  date  they  will  be  redeemable  at  their  face  value  in  cash  without 
interest. 

The  right  to  receive  bonds  under  this  privilege  shall  not  accrue  to  any 
stockholders  unless  the  terms  of  subscription  are  fully  complied  with  and 
payments  made  as  hereinbefore  stated,  and  no  subscription  or  assignment 
of  the  privilege  will  be  recognized  unless  made  on  the  forms  furnished  by 
the  company. 

756.    AUTHORIZING  APPLICATION  TO  PUBLIC  SERVICE  COMMIS- 
SION   FOR    PERMISSION    TO    ISSUE    AND    SELL    BONDS 
PREVIOUSLY  AUTHORIZED  AT  A  LOWER  PRICE 

Whereas,  the  Public  Service  Commission,  of  the  State  of  

,  has  heretofore  issued  an  order  dated  the day  of 

,  19 ,  Case  No ,  and  an  order  dated  the day 

of ,  19 ,  Case  No ,  authorizing  this  corporation 

to  issue  ($ )   Dollars  and  

($. )  Dollars  of  bonds  and  to  sell  the  same  at  a  price  of  

($ .)  Dollars,  being  eighty-seven  (87%)  and  eighty-six 

(86%)  per  cent  of  par,  respectively,  and 

Whereas,  owing  to  market  conditions,  it  has  been  impossible  to  dis- 
pose of  bonds  at  the  figures  hereinabove  set  forth,  and 
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Whereas,  the  president  of  this  Corporation  has  recommended  that, he 
be  authorized  to  make  appHcation  to  the  PubHc  Service  Commission  for 
permission  to  sell  bonds  heretofore  authorized  to  be  issued  by  said  Com- 
mission at  a  price  not  less  than  eighty-three  (83%)  per  cent  of  par,  be  it 

Resolved,  That,  in  accordance  v^^ith  the  foregoing,  the  President  be  and 
he  is  hereby  authorized  to  make  application  to  the  Public  Service  Commis- 
sion, State  of  ,  for  permission  to  sell  bonds  heretofore 

authorized  to  be  issued  by  said  Commission  at  eighty-three  (83%)  per 
cent  of  par. 

757.    AUTHORIZING  TRUSTEE  TO  SET  ASIDE  SPECIAL  FUND  TO 
SATISFY  LIENS  AND  MAKE  DELIVERY  OF  BONDS 

Whereas,  the ,  Incorporated,  has  deposited  with  the 

Trust  Company  of  Chicago,  Illinois,  its  entire  issue  of 

First  Mortgage  Bonds  of  the  face  value  of dollars 

($ )  for  certification  by  it  as  Trustee  for  said  bond  issue,  and 

Whereas,  at  the  time  of  such  action,  it  was  understood  by  both  of  the 
said  parties  that  there  were  certain  liens  or  debts  of  record  against  the 

property  of  the ,  Inc.,  which  were  to  be  paid  and  satisfied 

of  record,  before  said  Trust  Company  was  to  certify  to  said  bond  issue,  and 

Whereas,  the  counsel  for  said ,  Incorporated,  has 

settled  and  paid  off  all  the  debts  or  liens  of  record  against  the  property  and 
has  certified  to  the  said  Trust  Company  that  the  record  is  clear,  and . 

Whereas,  said  Trust  Company  has  suggested  that  there  are  two  remain- 
ing claims  which   aggregate  much  less  than  dollars 

($ ),  while  denied  by  the  Corporation,  may  or  may  not  be  liens 

against  this  property, ,  and 

Whereas,  the  counsel  for  the  Corporation  has  motions  pending  in  the 
courts  of  Indiana  for  the  dismissal  of  said  two  remaining  claims,  now  there- 
fore, be  it 

Resolved,  That  the  President  and  the  Treasurer  of  this  Corporation  be 
and  they  are  hereby  authorized,  empowered  and  directed  to  call  on  the  said 

Trust  Company  and  demand  of  it  that  it  set  aside,  out 

of  the  moneys  on  deposit  with  it  for  or  on  account  of  subscriptions  to  the 

bonds  of  this  Corporation,  the  sum  of  dollars  (% 

)  in  a  special  fund  to  be  used,  if  necessary,  for  the  satisfaction  of  the 

aforesaid  "two  remaining  claims"  if  they  shall  be  finally  established  in  law 
as  valid  claims  against  this  Corporation;  that  if  the  motions  for  the  dis- 
missal of  said  claims  shall  in  any  manner  be  disallowed  by  the  court  then 

said  dollars   ($ )   shall  thereupon  be  credited 

to  the  account  of  this  Corporation  and  made  subject  to  its  check  or  voucher 
by  the  said  Trust. 

Be  It  Further  Resolved,  That  the  said  President  and  Treasurer  of 
this   Corporation  be  and   they  are   further  authorized,   empowered  and 
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directed  to  demand  of  aforesaid  Trust  Company  that  it  immediately  certify 
to  all  the  bonds  of  this  Corporation  now  in  the  custody  of  the  Trust  Com- 
pany; that  it  (the  said  Trust  Company)  deliver  to the 

amount  of  bonds  which  he  is  entitled  to  receive  for  his  subscription  to  same, 
as  already  paid  in  to  said  Trust  Company ;  that  said  Trust  Company  imme- 
diately deliver  to  the  President  and  Treasurer  of  this  Corporation,  properly 
certified  in  accordance  with  terms  of  the  Deed  of  Trust  executed  between 
this  Corporation  and  said  Trust  Company,  all  the  remaining  bonds  of  this 
Corporation  in  the  possession  or  custody  of  it,  the  said  Trust  Company,  and 
that  the  said  Trust  Company  further  place  to  the  credit  and  subject  to  the 
check  or  voucher  of  this  Corporation,  any  and  all  funds  which  it  received 
for  or  on  account  of  the  subscription  to  the  bonds  of  this  Corporation  less 
the  amount  it  has  paid  out  for  the  purpose  of  satisfying  the  liens  against 

the  property  of  this  Corporation  and  less  the  further  amount  of 

dollars   ($ ),  authorized  herein  to  be  retained  by  said 

Trust  Company  for  the  uses  and  purposes  above  mentioned. 

Be  It  Further  Resolved,  That  the  Secretary  of  this  Corporation,  be 
and  he  is  hereby  directed  to  make  and  deliver  a  certified  copy  of  this  reso- 
lution to  said  Trust  Company,  under  the  seal  of  the 

Corporation. 


758.    AUTHORIZING  TREASURER  TO  DEMAND  BONDS  FROM  TRUS- 
TEE AND  WARN  OF  RESPONSIBILITY  FOR  DELAYS 

Whereas,  the Trust  Company  of  Chicago,  Trustee 

for  the  bond  issue  of  this  Corporation,  has  agreed  in  writing  with  our  Mr. 

of  the  Wisconsin  Bar,  and  counsel  for  this  Corporation, 

that  they  would  accept  his  certificate  as  to  the  record  of  title  of  this  Com- 
pany; and 

Whereas,  said has  furnished  said  certificate  show- 
ing that  the  record  of  liens  against  the  property  of  this  Corporation  is  clear 
and  free. 

Be  It  Resolved,  That  the  Treasurer  of  this  Corporation  demand  of 

the Trust  Company  that  it  deliver  immediately  to  him 

the  bonds  of  this  Corporation  now  in  the  hands  of  said  Trustee,  in  order 
that  the  same  may  be  delivered  by  the  Corporation  to  the  respective  pur- 
chasers. 

Be  It  Further  Resolved,  That  the  said  Trust  Company  be  notified 
that  the  delay  in  delivery  of  said  bonds  has  already  damaged  this  Corpora- 
tion, and  any  further  delay  will  increase  almost  irreparable  material  dam- 
age to  this  Corporation  in  the  loss  of  business  that  has  been  offered,  and 
in  the  securing  of  customers  for  its  bond  issue  that  are  temporarily  but  not 
permanently  available ;  and  that  this  Corporation  will  hold  the  Trust  Com- 
pany responsible  for  any  further  unreasonable  delays. 
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753.   AUTHORIZING  BOND  ISSUE  SECURED  BY  MORTGAGE:  FORM 
OF   BOND  AND   COUPON  ATTACHED   TO   RESOLUTION  1 

Whereas,  the  Corporation  is  in  need  of  funds  for  the  purchase  of  land 
for  working  capital  and  for  the  installation  of  necessary  sand  and  clay 
working  machinery,  motive  power  and  facilities  for  carrying  on  its  opera- 
tions at , County,  State  of 

,  and  for  other  purposes ;  and 

Whereas,  in  the  opinion  of  the  Directors,  it  will  be  expedient  to  pro- 
vide the  sum  of  dollars   ($ )   or  more  to  be 

expended  in  such  works  and  improvements,  and  for  immediate  available 
working  capital;  and, 

Whereas,  in  the  judgment  of  the  Directors  these  funds  can  be  best 
obtained  by  the  issuance  of  the  bonds  of  the  Corporation  to  be  secured  by 
a  mortgage  upon  its  property ; 

Now  Therefore  Be  It  Resolved,  That  the  President  or  Vice  Presi- 
dent be  and  he  is  hereby  authorized  and  directed  to  have  prepared  and 
to  execute  under  his  hand  and  the  corporate  seal  of  the  Corporation  duly 
attested,  ( )  bonds  of Dol- 
lars  ($ )  each,  ( )  bonds  of  

dollars    ($ )    each,   and  ( ) 

bonds  of dollars  ($ )  each,  each  to  be  dated 

the day  of A.  D.  19. ,  making  a  total  issue  of 

$ and  payable  at  the  office  of  the  Trust 

Company,  in  the  City  of  Chicago,  State  of  Illinois,  on  the day  of 

,  A.  D.  19 ,  with  interest  at  the  rate  of  eight  per  centum 

(8%)  per  annum,  payable  semi-annually  on  the  first  days  of  January  and 
July  in  each  year  until  the  principal  is  paid.  Said  bonds  shall  be  payable  to 
bearer,  but  with  provision  for  the  registration  of  said  bonds  in  the  name 
of  the  holder ;  and  be  it  further 

Resolved,  That  for  the  better  securing  of  the  payment  of  said  bonds 
the  President  or  Vice  President  is  also  hereby  authorized  and  directed  to 
execute  under  his  hand  and  the  corporate  seal  of  the  Corporation,  duly 
attested  by  its  Secretary,  and  deliver  an  Indenture  of  Mortgage  on  all  the 
property  now  owned  (or  hereafter  to  be  acquired)  by  this  Company  in  the 

State  of  to  the  Trust  Company  of 

Chicago,  Illinois,  as  Trustee  for  the  bondholders,  with  such  trusts  and 

^  See  as  to  necessity  of  obtaining  stockholders'  consent  to  issue  of  bonds  Part  II, 
pages  116  and  117,  and  Cook  Corps.,  Sees.  725,  778,  Clark  &  M.  Corps.,  Sec.  696.  See 
also  as  to  authorizing  of  corporate  mortgages  Cook  Corps.,  Sec.  808,  Clark  &  M. 
Corps.,  Sec.  696. 

There  may  be  authority  to  issue  bonds  although  there  is  no  authority  to  execute 
a  mortgage,  and  a  bond  may  be  issued  without  any  mortgage.  The  fact  that  the  mort- 
gage is  invalid  does  not  affect  the  validity  of  the  bonds  secured  thereby.  Phila.  T.  S.  R. 
Co.  V.  Lewis,  33  Pa.  33.  See  also  Mendelson  v.  Realty  Mtg.  Corp.,  257  Mich.  442, 
241  N.W.  154,  where  it  was  held  that  a  corporate  bond  is  primarily  a  contract  to  pay, 
and  is  a  separate  contract  from  mortgage,  which  is  contract  to  secure  payment. 
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covenants  as  are  usual  and  proper  for  securing  the  rights  of  all  parties  in 
interest,  each  of  which  bonds  before  delivery  shall  be  authenticated  by  a 
certificate  of  said  Trustee  endorsed  thereon,  and  without  such  endorsement 
the  same  shall  not  be  valid ;  and 

Be  It  Further  Resolved,  That  the  said  bonds  and  interest  coupons 
and  the  Trustee's  certificate  to  be  endorsed  thereon  shall  be  substantially 
in  the  following  forms,  respectively: 

Form  of  Bond 


UNITED  STATES   OF   AMERICA 

STATE  OF  

No $ 


The Company,  Incorporated 

First  Mortgage  Twenty  Year  Eight  Per  Cent  Bond 
Total  Issue  $1,000,000. 

The ,  Inc.,  a  corporation  existing  under  the  laws  of 

the  State  of ,  for  value  received,  hereby  promises  to  pay 

to  the  bearer,  or  if  registered,  to  the  registered  holder  of  this  bond 

Dollars 

$• 

in  lawful  money  of  the  United  States  of  America,  at  the  office  of 

Trust  Company,  in  the  City  of  Chicago,  State  of  Illinois,  on  the 

day  of in  the  year  of  our  Lord  19 ,  and  to  pay 

interest  thereon  semi-annually  at  the  rate  of  eight  per  cent  per  annum 

payable  at  the  said  office  in  like  lawful  money  on  the  first  days  of 

and of  each  year  upon  the  presentation  and  surrender 

of  the  annexed  coupons  as  they  severally  become  due. 

Both  the  principal  and  interest  of  this  Bond  are  payable  without  deduc- 
tion for  any  tax  or  taxes  which  the  said  The ,  Inc.,  may 

be  required  to  pay  thereon  or  to  retain  therefrom  under  any  present  or 
future  laws  of  the  United  States  or  of  any  State,  County  or  Municipality 
therein. 

This  bond  is  one  of  an  issue  of  eight  hundred  (800)  bonds  of 

dollars  ($ )  each,  numbered  consecutively  from  one  to 

eight  hundred  inclusive,  and  of  six  hundred  (600)  bonds  of  

dollars   ($ )   each,  numbered  consecutively  from  

to inclusive,  and  for  five  thousand  (5000)  bonds  of 

dollars  ($ )  each,  numl^ered  consecutively  from 

. — to inclusive,  making  a  total  issue  aggregating 

One  Million  Dollars  ($1,000,000),  the  payment  of  each  and  all  of  the  said 
bonds,  and  the  interest  coupons  thereto  attached,  according  to  their  tenor 
and  effect,  are  equally  secured  without  preference,  priority  or  distinction 
as  to  the  lien  or  otherwise  of  one  Bond  over  another,  by  a  certain  Mort- 
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gage,  bearing  date  the day  of ..,  19 ,  duly  author- 
ized, executed  and  delivered  by  the  said  The  ,  Inc.,  to 

the Trust  Company  of  Chicago,  IlHnois,  as  Trustee  and 

duly  recorded  in  the  County  of  ,  State  of  

,  to  which  Mortgage  reference  is  hereby  made  for  a  description  of 

the  property  and  rights  mortgaged,  the  nature  and  extent  of  the  security, 
the  rights  of  the  Bondholders  under  the  same,  and  the  terms  and  condi- 
tions on  which  said  Bonds  are  issued,  received  and  held ;  also  the  reserved 

right  of  The  ,  Inc.,  to  call  in  and  retire  any  or  all  of 

said  Bonds  on  the  first  day  of  and  in  any 

year,  on  or  after  the  first  day  of ,  19. ,  and  prior  to  their 

maturity  at  the  option  of  the  Corporation,  at  the  rate  of  one  hundred  and 
five  per  cent  (105%)  of  their  face  value  and  the  interest  accrued  to  date 
of  their  retirement,  after  thirty  (30)  days'  notice  shall  have  been  given,  as 
provided  in  said  Mortgage,  whereupon  interest  thereupon  shall  cease. 

This  Bond  shall  pass  by  delivery,  or  transfer  on  the  registration  books 
kept  by  the  Trustee  for  the  purpose,  but  after  registry  of  ownership,  no 
transfer  except  on  said  registry  books  shall  be  valid,  unless  the  last  transfer 
be  to  bearer,  and  this  bond  shall  continue  subject  to  successive  registrations 
and  transfers  to  bearer  at  the  option  of  the  holder,  but  the  registration  of 
this  bond  as  to  principal  shall  not  impair  the  negotiability  of  its  coupons 
by  delivery. 

Neither  this  bond  nor  any  of  the  coupons  for  interest  hereon  shall 
become  obligatory  until  the  Trustee  under  the  Mortgage,  or  its  successor 
thereunder,  shall  have  signed  the  form  of  certificate  endorsed  hereon. 

In  Witness  Whereof,  The ,  Inc.,  has  caused  this 

Bond  to  be  executed  in  its  corporate  name  by  its  President,  or  Vice  Presi- 
dent, and  to  be  sealed  with  its  corporate  seal,  duly  attested  by  its  Secretary, 
and  has  caused  a  facsimile  of  the  signature  of  its  Treasurer  to  be  litho- 
graphed on  each  of  the  annexed  interest  coupons,  this  day  of 

in  the  year  Nineteen  hundred  and (19. ) 

The ,  Inc. 

By ,. 

Seal  President  or  Vice  President. 

Attest 


Secretary. 

(Form  of  Coupon) 
On  the day  of A.  D.  19 ,  the 


Inc.,  will  pay  to  bearer  at  the  office  of  the Trust 

Company  in  the  City  of  Chicago,  State  of  Illinois, Dol- 
lars ($ )  lawful  money  of  the  United  States,  being  six  months* 

interest  on  its  first  mortgage  bond  No 


Treasurer, 


DIRECTORS*  RESOLUTIONS  465 

(Trustee^s  Certificate) 

This  is  to  certify  that  this  bond  is  one  of  the 
series  of  bonds  described  in  the  within  mentioned 

mortgage  dated  ,  19 

Trust  Company, 

Trustee 

By. 

Vice  President. 

760.  AUTHORIZING  DELIVERY  OF  BONDS  TO  TRUST  COMPANY 

SUBJECT  TO  APPROVAL  OF  STOCKHOLDERS 

Resolved,  That  the  officers  of  this  Corporation  be  and  they  are  hereby 
directed  to  deliver  all  of  such  bonds  when  properly  executed  by  them  to  the 

Trust  Company,  and  the  said Trust 

Company  shall  then  redeliver  to  the  Treasurer  of  this  corporation  as  cus- 
todian thereof. 

Resolved,  That  the  provisions  of  the  foregoing  resolutions  shall  not 
be  carried  into  effect  until  the  consent  and  appro  \ral  of  the  Stockholders  of 
said  corporation  shall  be  given  thereto. 

761.  AUTHORIZING  PRESIDENT  TO   SELL  AND   PLEDGE  BONDS 

Resolved,  That  the  President  of  this  Company  have  custody  of  the 
bonds  and  securities  issued  from  time  to  time  for  its  use,  with  powers  to 
use  and  dispose  of  the  same  by  sale,  hypothecation  or  otherwise,  on  such 
terms  and  in  such  manner  as  he  shall  deem  for  the  interest  of  this  Com- 
pany, and  to  apply  the  same  or  the  avails  thereof  in  procuring  money,  iron, 
rails,  equipment  and  furnishing  for  the  road  of  this  company,  in  paying 
transportation  and  costs  of  materials,  in  establishing  and  constructing  this 
road  and  its  necessary  appurtenances,  and  in  paying  such  charges  and  ex- 
penses as  may  be  necessary  to  secure  the  above  object ;  that  for  such  pur- 
pose he  have  power  to  conclude,  contract,  and  execute  obligations,  under 
seal  or  otherwise,  and  to  carry  the  same  into  effect,  making  due  report  from 
time  to  time  of  what  he  shall  do,  accompanied  by  accounts  of  receipts  and 
expenditures  growing  out  of  the  duties  hereby  imposed.^ 

762.  REQUESTING  SURRENDER  OF  MORTGAGE  BONDS  FOR  NEW 

BONDS 

Resolved,  That  this  company  request  the  holders  of  its  first  mortgage 
bonds  to  surrender  the  same  to  the  Atlantic  Trust  Company  of  New  York, 
and  receive  in  lieu  thereof  an  equal  number  of  first  mortgage  coupon  bonds 
for  a  like  amount  payable  at  the  same  time,  with  interest  at  the  rate  of  6 
per  cent  per  annum,  payable  semi-annually,  to  be  issued  under  a  like  new 


^For  construction  of  the  above  resolution  see  Titus  v.  Cairo  etc.  Ry.  Co.,  46  N.J.L. 
393.   See  also  Seaboard  Tr.  Co.  v.  Shea,  et  al.,  118  N.J.  Eq.  439. 
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first  mortgage,  made  to  secure  the  payment  of  100  first  coupon  bonds  for 
$1,000  each,  and  in  case  all  the  holders  of  the  present  first  mortgage  bonds 
so  consent  and  as  in  fact  surrender  to  the  said  trustee  the  said  bonds,  with 
all  the  coupons  thereon  not  yet  due,  so  that  the  first  mortgage  now  existing 
can  be  canceled  and  satisfied  of  record, 

Resolved,  That  the  company  execute  and  deliver  to  the  

Trust  Company  of  New  York  a  new  first  mortgage  on  all  the 

property,  real  and  personal,  in  the  same  general  form  as  the  present  mort- 
gage, but  with  such  changes  therein  in  relation  to  the  sale  by  the  company 
from  the  time  of  said  mortgage  of  its  unimproved  real  property  within  the 

limits  of  the  town  of  as  the  counsel  of  the  company 

may  advise  to  secure  the  payment  of  100  first  mortgage  bonds  for  $1,000 
each,  payable  at  the  same  time  as  the  present  bonds,  with  interest  thereon 
at  the  rate  of  6  per  cent  per  annum,  payable  semi-annually,  such  bonds  to 
be  in  all  respects  like  the  present  bonds,  save  in  date  of  execution  and  other 
formal  changes  consequent  on  account  of  the  increase  in  the  number  of  the 
bonds  from  75  to  100  bonds,  for  $1,000  each,  and  that  the  said  Trust  Com- 
pany be  requested  to  certify  and  deliver  to  the  company  the  whole  of  the 
said  new  100  bonds.^ 

763.   AUTHORIZING  THE  GUARANTY  OF  PRINCIPAL  AND  INTER- 
EST OF  BONDS  ISSUED  BY  NEW  COMPANY 

Resolved,  That  in  the  event  of  counsel  finally  deciding  it  to  be  advisable 
to  take  over  the & Property  hereto- 
fore purchased  by  this  company  through  the  ownership  of  stock  in  a  new 
corporation  to  be  created  for  that  purpose,  the  proper  ofiicers  of  this  com- 
pany are  hereby  authorized  and  directed  to  secure  the  incorporation  of  such 
company,  and  in  all  other  respects  to  pursue  the  method  proposed  by  coun- 
sel, provided  that  this  company  shall  own  the  entire  equity  in  the  property 
subject  only  to  a  purchase-money  mortgage  of  $50,000,  and  be  it 

Further  Resolved,  That  this  company  guarantee  the  payment  of  prin- 
cipal and  interest  of  bonds  to  be  issued  by  such  new  corporation  to  the 
amount  of  $50,000,  in  gold  coin,  and  be  it 

Further  Resolved,  That  the  proper  officers  of  this  company  are  hereby 
authorized  and  directed  to  sign  upon  each  of  such  bonds  a  proper  guaranty 
to  that  effect,  on  behalf  of  this  company. 

Resolved,  That  the  action  of  the  Board  of  Directors,  in  the  matter  of 
acquiring  from  Messrs and the  prop- 
erty rights  and  franchises  of  the and 

Street  Railway  Company  as  set  forth  in  their  resolutions  adopted  at  their 

meetings  of  ,  ,  and , ,  be  in 

all  things  ratified,  approved  and  confirmed.^ 


^  See  Metropolitan  Trust  Co.  v.  N.  C.  Lumber  Co.,  162  F.  171.  See  as  to  exchange 
of  securities,  Cook  Corps.,  Sees.  765,  883. 

^  See  Guaranty  Trust  Co.  v.  Atlantic  Coast  Elec.  Ry.  Co..  138  F.  524. 
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764.  AUTHORIZING  GUARANTY  OF  BONDS:  FORM  OF  GUARANTY 

ATTACHED 

Resolved,  That  this  company  guarantee  the  payment  of  principal  and 

interest  of  bonds  to  be  issued  by  the Corporation  to  the 

amount  of  $50,000,  in  gold  coin,  dated  ,  19 , 

and  be  it 

Further  Resolved,  That  the  proper  officers  of  this  company  are  hereby 
authorized  and  directed  to  sign  upon  each  of  such  bonds  a  proper  guaranty 
to  that  effect  on  behalf  of  the  company.^ 

765.  FORM  OF  GUARANTY 

Whereas,    the   Power   Company   has   voted   and 

agreed  to  indorse  and  guarantee  the  payment  of  the  within  bond  and  of  all 
other  bonds  of  the  same  series : 

Now  Therefore,  for  value  received,  and  in  consideration  of  the  pur- 
chase of  the  within  bond  by  the  holder  thereof,  the  

Power  Company  hereby  endorses  the  within  bond  and  guarantees  to  the 
holder,  or,  if  registered,  to  the  registered  owner  thereof,  the  payment  in 
full  of  the  principal  and  interest  as  provided  thereby,  together  with  all 
costs,  charges  and  expenses  in  connection  with  said  bond  or  the  mortgage 
whereby  it  is  secured.^ 

766.  AUTHORIZING  DELIVERY  OF  BONDS  AND  STOCK  TO  EFFECT 

PURCHASE  OF  REAL  ESTATE 

Whereas,  Messrs and acting  as 

a  reorganization  committee  and  in  representing  themselves  and  other  owners 

of  the  first  and  second  mortgage-bonds  of  the & 

Street  Railway  Co.  have  acquired  title  under  a  decree  of  the 

United  States  Circuit  Court  to  the  property,  rights  and  franchises  of  the 

and  Street  Railway  Co.  and  to  its 

railroad  and  routes  ;  and 

Whereas,  said  reorganization  committee  have  offered  to  dispose  of  the 
same  to  this  company ;  be  it  therefore 

Resolved,  That  this  company  purchase  from  said  reorganization  com- 
mittee the  property  above  described  upon  the  following  terms : 

First.   This  company  to  execute  and  deliver  to  the 

Trust  &  Safe  Deposit  Company,  as  trustee,  a  purchase-money  first  mort- 
gage of  the  amount  of  $50,000  upon  the  railroad  and  other  property  so 


^See  Guaranty  Trust  Co.  v.  Atlantic  etc.  Ry.  Co.,  138  F.  517.  Sec  also  Central 
Trust  Co.  of  N.  Y.  v.  Denver  &  R.  G.  R.  Co.  et  al,  219  F  110. 

®  See  Gay  v.  Hudson  River  Electric  Power  Co.,  190  F,  11 Z ;  see  note  to  preceding 
form ;  see  for  form  of  resolution  authorizing  above  guaranty,  Gay  v.  Hudson  River 
Electric  Power  Co.,  cited  above;  Coombes  et  al.  v.  Wheeler  et  al.,  179  S.  785. 
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purchased,  securing  fifty  twenty-year  gold  bonds  bearing  five  per  cent 
interest  of  $1,000  redeemable  at  the  option  of  the  company,  at  105,  the 
interest  thereon  to  be  paid  semi-annually,  on  the  first  days  of  September  and 
March,  and  said  bonds,  when  issued,  to  be  delivered  to  or  on  order  of  said 
reorganization  committee. 

Second.  This  company  to  deliver  to  or  on  the  order  of  said  committee, 
or  either  of  them,  110  of  its  general  mortgage  bonds  now  held  in  the  treas- 
ury of  the  company,  and  to  issue  to  or  on  the  order  of  the  said  committee, 
or  either  of  them,  5,000  shares  of  the  capital  stock  of  this  company."^ 

767.  AUTHORIZING  EXECUTION  AND  DELIVERY  OF  BOND  AND 

MORTGAGE  AS  SECURITY  FOR  STOCKS 

Whereas,  has  offered  to  sell  and  deliver  to  tlie 

Company shares  of  7%  Cumulative 

Preferred  Stock  of  said  Company  for  the  price  or  sum  of  $ 

to  be  paid  to  him  in  the  form  of  a  bond  and  mortgage  in  the  principal  sum 

of  $ to  be  executed  by  the Company  and 

delivered  to  him ;  said  bond  being  secured  by  a  mortgage  on  all  of  the  real 

estate  owned  by  the  , Company,  in  the  City  of 

;  and 

Whereas,  in  the  judgment  of  the  Directors,  the  said  stock  is  believed 

to  be  reasonably  worth  a  sum  in  excess  of  $ and  in  their 

judgment  the  interest  of  the  Company  would  be  best  served  by  the  acqui- 
sition of  said  stock; 

Be  It  Resolved,  That  the  said  offer  of  be  and  the 

same  is  hereby  accepted,  and  the  proper  officers  of  the  Company  are  hereby 
authorized,  empowered  and  directed  to  make,  execute  and  deliver  to  the 

said the  Bond  of  the  Company  in  the  principal  sum  of 

$ and  a  mortgage  in  the  same  amount,  as  security  for  said 

bond,  on  all  the  real  estate  of  the Company,  located  in 

the  City  of ,  State  of 

768.  AUTHORIZING  OFFICERS  TO  ENTER  INTO  UNDERWRITING 

AGREEMENT  FOR  SALE  OF  DEBENTURE  BONDS  AND 

REGISTER  AND  FILE  WITH  SECURITIES  AND 

EXCHANGE  COMMISSION 

Resolved,  That  the  President  or  the  Secretary,  or  any  other  two  officers 
of  the  Company,  be  and  they  are  hereby  authorized  and  empowered  for  and 
on  its  behalf  and  in  its  name  to  enter  into  an  Underwriting  Agreement 


"^  See  Guaranty  Trust  Co.  v.  Atlantic  Coast  Electric  Ry.  Co.,  138  F.  522. 

«  See  Copper  Belle  Min.  Co.  v.  Costello,  11  Ariz.  334,  95  Pac.  94,  and  12  Ariz.  105, 
where  a  re-hearing  was  denied,  holding  that  a  corporation  may,  in  the  absence  of  any 
statutory  requirement  that  the  assent  of  stockholders  is  necessary,  under  authority  of 
its  board  of  directors,  without  the  stockholders'  assent,  authorize  the  execution  of  a 
note  and  mortgage  as  a  part  of  the  business  incident  to  the  corporation  and  properly 
carried  on  by  the  directors  (Orme  v.  Salt  River  Valley  Water  Users  Assn.,  25  Ariz. 
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with ^ Company  with  respect  to  the  purchase  by  the 

latter  and  an  offer  of  an  aggregate  of  $ principal  amount  of 

year  %   Debentures,  due  ,  19 , 

in  the  form  submitted  to  the  meeting,  the  offering  price  to  be  $ 

Further  Resolved,  That  the  form  of  the  Indenture  and  the  form  of  the 
Debentures  as  set  forth  in  the  Indenture  be  and  the  same  are  hereby  ap- 
proved ;  and  the  President  and  the  Secretary,  or  any  other  two  officers  of 
the  Company,  are  hereby  authorized  and  empowered  for  and  on  behalf 
of  the  Company  and  in  its  name  to  execute  an  Indenture  with  respect  to 

such  Debentures  with  the Company,  as  Trustee,  in  the 

form  submitted  to  the  meeting,  and  to  cause  the  Debentures  to  be  issued 
in  the  form  provided  in  the  Indenture. 

Further  Resolved,  That  the  form  of  Registration  Statement  and 
Prospectus,  as  finally  amended,  in  the  form  submitted  to  the  meeting,  be 
and  the  same  are  hereby  approved ;  and  the  President  and  the  Secretary  or 
any  other  two  officers  of  the  Company,  are  hereby  authorized  and  empow- 
ered for  and  on  behalf  of  the  Company  and  in  its  name  to  execute  the 
Registration  Statement,  including  the  Prospectus,  in  the  form  submitted  to 
the  meeting,  to  be  filed  with  the  Securities  and  Exchange  Commission  as 
the  final  (price)  amendment. 

769.  AUTHORIZING  OFFICER  TO   EXECUTE  DECLARATION   AND 
AMENDMENTS    TO    SECURITIES    AND    EXCHANGE    COM- 
MISSION FOR  REDEMPTION  AND   RETIREMENT 

OF  DEBENTURES 

Resolved,  That  the  President  or  a  Vice  President  of  this  Company  be 
and  he  is  hereby  authorized  to  execute,  and  the  Secretary  or  an  Assistant 
Secretary  to  attest,  on  behalf  of  this  Company,  a  Declaration  and  any 
amendments  required  thereto,  on  Form  U-1 ,  adopted  by  the  Securities  and 
Exchange  Commission  regarding  the  redemption  and  retirement  of 
$200,000  principal  amount  of  this  Company's  Gold  Debentures,  5^% 
series,  due  19 ,  pursuant  to  the  terms  of  said  Debentures  and  the  in- 
denture securing  the  same,  and  that  said  declaration  and  any  amendments 
thereto  be  filed  on  behalf  of  this  Company  with  said  Securities  and 
Exchange  Commission. 

770.  AUTHORIZING  REDEMPTION  OF  BONDS  AND  REQUESTING 

TRUSTEE  TO   RELEASE  LIEN   OF  MORTGAGE 
AND  SATISFY  OF  RECORD 

Resolved,   That   this   Company   redeem   and   pay   on   , 

19 ,  all  of  the  outstanding  First  Mortgage  Gold  Bonds,  5%  series,  due 

161).  Hence  the  stockholders'  assent  not  being  requisite  to  the  validity  of  a  mortgage 
the  fact  that  notice  of  a  special  stockholders'  meeting  at  which  the  directors  were 
authorized  to  execute  a  mortgage  may  have  been  insufficient  in  not  setting  forth  the 
purpose  of  the  meeting  is  not  ground  of  invalidity  of  the  mortgage,  where  the  execution 
of  the  mortgage  was  duly  authorized  by  the  directors'  meeting.  See  also  Collins  v. 
Streitz,  957  F.(2)  430. 
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19 ,  of  this  Company  secured  by  the  Mortgage  and  Deed  of  Trust 

dated  as  of  May ,  19 ,  given  by  this  Company  to  

Trust  Company,  Trustee,  at  the  principal  amount  thereof  and 

accrued  interest  to ,  19 ,  together  with  a  premium  of  five 

per  cent  of  such  principal  amount,  being  the  amount  specified  in  said  bonds 
and  Mortgage  and  Deed  of  Trust  at  which  the  same  are  redeemable. 

Resolved  Further,  That  the  proper  officers  of  this  Company  be  and 
they  are  hereby  authorized  and  directed  to  cause  notice  of  such  redemption 
to  be  published  and  mailed  in  the  manner  provided  in  said  Mortgage  and 
Deed  of  Trust  and  in  said  bonds,  and  to  deposit  or  cause  to  be  deposited 

with  said  Trustee  before ,  19 ,  moneys  sufficient  for  the 

purpose  of  such  redemption  and  all  proper  costs,  charges  and  expenses 
payable  to  said  Trustee  under  said  Mortgage  and  Deed  of  Trust,  and  to 
take  any  and  all  other  necessary  or  desirable  action  to  make  such  redemp- 
tion effective ;  and  that  the  Trustee  be  and  it  is  hereby  irrevocably  directed 
to  apply  to  the  redemption  of  said  bonds  all  money  now  held  by  it  available 
to  be  used  for  the  redemption  of  bonds. 

Resolved  Further,  That  said  Trustee,  upon  receipt  of  the  amount 
specified  in  said  bonds  and  Mortgage  and  Deed  of  Trust  at  which  the  same 

are  redeemable,  including  interest  to ,  19 ,  on  said  bonds, 

and  upon  receipt  of  all  proper  costs,  charges  and  expenses  payable  to  said 
Trustee,  be  and  it  is  hereby  requested  to  execute  and  deliver  to  this  Com- 
pany, at  its  expense,  a  sufficient  release  of  all  the  mortgaged  premises  and 
property  from  the  lien  of  said  Mortgage  and  Deed  of  Trust,  and  to  deliver 
to  the  Company,  at  the  request  of  its  proper  officers,  such  instruments  as 
shall  be  requisite  to  cause  the  same  to  be  discharged  and  satisfied  of  record, 
upon  the  understanding  and  agreement  that  the  funds  thus  deposited  with 
said  Trustee  shall  be  applied  as  provided  in  said  Mortgage  and  Deed  of 
Trust. 

Resolved  Further,  That  said  Trustee  be  and  it  is  hereby  irrevocably 
authorized  and  requested  at  any  time  after  the  deposit  with  it  of  the  said 
amount  for  the  redemption  of  said  bonds,  including  interest  to  the  redemp- 
tion date,  ( 1 )  to  make  payment  thereof  to  all  holders  of  said  bonds,  upon 
surrender  of  same  in  negotiable  form,  with  all  unmatured  coupons  appurte- 
nant thereto  attached,  (2)  in  the  name  and  on  behalf  of  this  Company  to 
cause  notice  of  redemption  of  the  bonds  to  be  given  by  publication  and 
mailing  in  the  manner  provided  therein  and  in  said  Mortgage  and  Deed  of 
Trust,  and  to  include  therewith  notice  of  the  privilege  of  immediate  pay- 
ment referred  to  above  in  Clause  "(1)"  of  this  resolution,  and  (3)  to  take 
all  such  other  action,  if  any,  as  may  be  necessary  or  appropriate  to  make 
effective  the  redemption  of  said  bonds  as  provided  in  these  resolutions. 

Resolved  Further,  That  the  Secretary  or  Assistant  Secretary  of  this 
Company  be  and  he  is  hereby  authorized  and  directed  to  certify  a  copy  of 

the  foregoing  resolutions  and  to  deliver  the  same  to  

Trust  Company,  Trustee,  as  aforesaid. 
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771.  AUTHORIZING  REDEMPTION  OF  DEBENTURES  AND  DEPOSIT 

OF  CASH  THEREFOR  WITH  SUCCESSOR  TRUSTEE 

Resolved,  That  this  Company,  under  and  pursuant  to  the  provisions 

of  the  Trust  Agreement,  dated  as  of ,  19 ,  between 

Corporation  and Trust  Company,  as  Trustee 

(to  which  Trust  Company  is  successor  Trustee),  re- 
deem and  pay  off  on ,  19 ,  all  of  the  issued  and  outstand- 
ing 6%  convertible  Gold  Debentures,  Series  A,  due ,  19 , 

of  this  Company,  consisting  of  $ principal  amount,  at  the 

principal  amount  thereof,  together  with  accrued  interest  to , 

19 ,  said  Trust  Agreement  providing  that  there  shall  be  no  premium  if 

such  redemption  be  effected  after  ,  19 

Resolved  Further,  That  the  proper  officers  of  this  Company  be  and 
they  are  hereby  authorized  and  directed  to  cause  to  be  published  and  mailed 
by  or  on  behalf  of  the  Company  notice  of  such  redemption  in  the  manner 
provided  in  said  Trust  Agreement,  and  to  deposit  or  cause  to  be  deposited 

with  said  successor  Trustee  before  ,  19 ,  the  amount  of 

cash  sufficient  to  effect  such  redemption,  and  to  take  any  and  all  other 
necessary  or  desirable  action  to  effect  such  redemption. 

Resolved  Further,  That Trust  Company,  successor 

Trustee,  as  aforesaid,  be  and  it  is  hereby  requested,  upon  the  receipt  by  it 
of  the  cash  deposited  for  the  payment  of  Debentures  and  interest  thereon, 

covering  the  redemption  as  above  provided  of  the  $ principal 

amount  of  6%   Convertible  Gold  Debentures,  Series  A,  due  November 

,  19 ,  and  at  the  cost  and  expense  of  this  Company,  to  execute 

proper  instruments,  acknowledging  satisfaction  of,  and  discharging,  the 

Trust  Agreement  dated  as  of  ,  19 ,  between  

Trust  Company,  as  Trustee  (to  which Trust 

Company  is  successor  Trustee). 

Resolved  Further,  That  the  Secretary  or  an  Assistant  Secretary  of 
this  Company  be  and  he  is  hereby  authorized  and  directed  to  certify  a  copy 
thereof  to Trust  Company,  successor  Trustee  as  afore- 
said. 

772.  ACCEPTING  AND  APPROVING  PROPOSITION  MADE  BY  BOND- 
HOLDERS*   COMMITTEE   AND    EMPOWERING    OFFICERS 

TO  EXECUTE  NECESSARY  INSTRUMENTS  TO 
EFFECTUATE  RESOLUTION 

Resolved,  That  the  foregoing  proposition  made  to  this  corporation  by 
the  bondholders'  committee  above  named  be  and  the  same  is  hereby  accepted 
and  approved  and  the  officers  of  this  corporation  ordered  and  directed  to 
execute  the  necessary  instruments  and  take  the  necessary  steps  to  carry  out 
the  same.^ 


From  New  McDermott,  Inc.  v.  Com.  Int.  Rev.,  44  B.T.A.  1035.  1038. 
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773.   AUTHORIZING  THE  GUARANTY  OR  PAYMENT  OF  BONDS  AND 

MORTGAGE 

Whereas,  this  corporation  is,  and  for  many  years  past  has  been,  the 
owner  of  all  of  the  shares  of  stock  of Company,  herein- 
after termed  the  ''Steel  Company"  (except  directors'  qualifying  shares), 
and  the  Steel  Company  in  the  conduct  of  its  manufacturing  business  has 
received  a  large  part  of  its  supply  of  coke  and  gas  from  the  by-products 
coking  plant  formerly  of  Lehigh  Coke  Company,  situate  at  South  Bethle- 
hem, Pennsylvania,  contiguous  to  the  properties  of  the  Steel  Company,  the 
said  plant  having  been  constructed  primarily  for  the  purpose  of  supplying 
coke  and  gas  to  the  Steel  Company ;  and 

Whereas,  the  Steel  Company  has  deemed  it  advantageous  and  essential 
in  the  proper  conduct  of  its  business  that  it  acquire  the  entire  control  of  the 
management  and  operation  of  said  by-product  coking  plant,  and  for  that 
purpose  has  purchased  the  entire  capital  stock  of  said  Lehigh  Coke  Com- 
pany, and  in  order  to  make  part  payment  therefor,  borrovi^ed  upon  its  short 
time  collateral  promissory  note  the  sum  of  seven  million  dollars  ($7,000,- 
000),  which  obligation  the  Steel  Company  and  this  corporation  are,  each 
of  them,  desirous  shall  be  promptly  paid  and  the  indebtedness  evidenced 
thereby  funded  so  that  the  same  may  be  made  payable  over  a  series  of 
years ;  and 

Whereas,  The  Steel  Company  has  caused  or  is  about  to  cause  said 
coking  plant  to  be  sold  and  transferred  to  said  Eastern  Coke  Company, 
of  which  it  owns  all  of  the  outstanding  capital  stock,  in  consideration 
whereof  the  mortgage  five  per  cent  fourteen-year  sinking  fund  gold  bonds 
of  Eastern  Coke  Company,  secured  by  mortgage  upon  the  properties  and 
assets  of  said  Eastern  Coke  Company,  and  the  Steel  Company  has  arranged 
with  the  holder  of  said  collateral  promissory  note  to  accept  payment  of 

said  note  by  the  delivery  to  such  holder  on  or  before ,19 , 

of  said  seven  million  dollars  ($7,000,000)  of  first  mortgage  five  per  cent 
fourteen-year  sinking  fund  gold  bonds  of  Eastern  Coke  Company,  on 
condition,  however,  that  the  payment  of  the  principal  thereof  and  interest 
thereon  shall  be  guaranteed  by  the  Steel  Company  and  by  this  corporation ; 
and 

Whereas,  the  Board  of  Directors  of  this  corporation  deems  it  advisable 
that  payment  of  said  indebtedness  of  seven  million  dollars  ($7,000,000) 
now  owing  by  the  Steel  Company  be  provided  for,  and  that  the  arrange- 
ment proposed  by  the  Steel  Company  is  an  advantageous  one  and  to  the 
best  interest  of  the  Steel  Company  and  of  this  corporation ;  and 

Whereas,  the  form  of  said  bonds  and  of  the  mortgage  securing  the 
same,  and,  as  well,  the  form  of  guaranty  to  be  executed  by  the  Steel  Com- 
pany and  by  this  corporation  have  been  duly  submitted  to  and  considered 
by  this  Board: 

Resolved,  That,  in  order  to  provide  for  the  payment  of  seven  million 
dollars  ($7,000,000)  owing  by  the  Steel  Company  and 
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to  aid  said  Company  advantageously  to  sell  and  dispose  of  said  seven 
million  dollars  ($7,000,000)  first  mortgage  five  per  cent  fourteen-year 
sinking  fund  gold  bonds  of  the  Eastern  Coke  Company,  this  corporation 
guarantees  the  punctual  payment  of  the  principal  and  interest  of  said  seven 
million  dollars  ($7,000,000)  of  bonds. 

Resolved,  That  the  guaranty  to  be  indorsed  upon  each  of  the  perma- 
nent bonds  of  said  issue  of  seven  million  dollars  ($7,000,000)  of  first  mort- 
gage five  per  cent  fourteen-year  sinking  fund  gold  bonds  of  Eastern  Coke 
Company  shall  be  substantially  in  the  following  form : 

Guaranty 

"Corporation,  a  corporation  created  and  existing  under  the  lav^^s  of  the 
State  of  New  Jersey,  for  value  received,  does  hereby  guarantee  to  the 
holder,  or,  if  registered,  to  the  registered  owner,  of  this  bond,  the  punctual 
payment  of  the  principal  of  and  interest  on  said  bond  as  the  same  shall 
become  or  be  made  due  and  payable  according  to  the  terms  of  said  bond  and 

of  the  indenture  therein  mentioned,  dated ,  19 ,  made  by 

Eastern  Coke  Company  to  the  Union  Trust  Company  of  Pittsburgh,  as 
trustee,  to  secure  the  same. 

"In  Witness  Whereof,  said Corporation  has  caused 

its  corporate  seal  to  be  hereunto  affixed  and  to  be  attested  by  its  Secretary 
or  an  Assistant  Secretary,  and  these  presents  to  be  signed  by  its  President 

or  a  Vice  President,  as  of  the  first  day  of ,  19 

,    Corporation, 

Attest:  By  " 

Resolved,  That  the  President  or  one  of  the  Vice  Presidents  of  this 
Corporation  be  and  hereby  they  are,  severally  and  respectively,  authorized 
and  directed  from  time  to  time,  as  said  bonds  shall  be  authenticated  by  the 

trustee,  to  execute  said  guaranty  in  the  name  and  on  behalf  of  the 

Corporation   (not  exceeding,  however,  the  aggregate  principal 

sum  of  seven  million  dollars  ($7,000,000)  and  that  the  secretary  or  one 
of  the  assistant  secretaries  of  this  Corporation  be  and  they  are  hereby, 
severally  and  respectively,  authorized  and  directed  at  the  same  time,  to  affix 

to  every  such  guaranty  the  corporate  seal  of  the  Steel 

Corporation,  duly  attested  by  the  signature  of  such  secretary  or  assistant 
secretary. 

Resolved,  That,  pending  the  preparation  and  execution  of  the  perma- 
nent bonds,  the  officers  of  this  corporation,  hereinbefore  named,  be  and 
they  are  herel)y,  severally  and  respectively,  authorized  and  directed,  when- 
ever any  temporary  bond  or  bonds  issued  under  said  first  mortgage  of  the 
Eastern  Coke  Company  shall  be  authenticated  l)y  the  trustee,  to  execute  on 
said  bonds  (not  exceeding,  however,  the  aggregate  principal  sum  of  seven 
million  dollars  ($7,000,000) )  said  guaranty,  substantially  in  the  form  here- 
inbefore set  forth,  with  appropriate  variations,  omissions,  and  additions,  in 
the  name  of  and  on  behalf  of Corporation,  and  to  affix 
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to  every  such  guaranty  the  corporate  seal  of Steel  Cor- 
poration, duly  attested  by  the  signature  of  such  secretary  or  assistant 
secretary. 

Resolved,  That  the  proper  officers  of  this  corporation  be  and  they  are 
hereby  authorized  and  directed  to  do  such  other  acts  and  things  as  may  be 
requisite  fully  to  carry  out  and  perform  upon  the  part  of  this  Company  the 
terms  and  provisions  of  this  resolution.^^ 

774.    AUTHORIZING    EXECUTION    OF    BONDS    WITHOUT    REFER- 
ENCE  TO  STOCKHOLDERS 

Resolved,  That  the  proper  officers  of  Inc.  be  and 

they  are  hereby  authorized,  in  its  name,  to  make  and  create  an  issue  of 

per  cent  bonds  of  which  the  aggregate  principal  amount  shall 

be  limited  to ($. )  Dollars,  which  bonds  shall 

be  known  as ,  and  which  shall  be  dated  as  of  the 

day   of   ,    19 .,   and   shall   bear  interest  at  the  rate  of 

per  cent  per  annum,  payable  semiannually  on  the day 

of ,  19 ,  in  every  year,  and  which  shall  be  issued  in  cou- 
pon form  with  each  interest  coupon  attached,  and  in  the  denominations  of 

dollars  each  and  of dollars  each,  of 

which  those  bonds  of  the  denomination  of  dollars  each 

shall  be  numbered  consecutively  from  one  upward,  the  number  in  each 
such  instance  being  prefixed  by  the  letter  "A",  and  those  bonds  of  the 
denomination  of dollars  each  shall  be  numbered  con- 
secutively from  one  upward,  the  number  in  each  instance  being  prefixed  by 
the  letter  "B",  and  said  bonds  shall  mature  for  payment  in  principal  amount 

as  follows:  $ ,  on  the day  of ,  19 ; 

$ ,  on  the day  of ,  19 ,  and  $. 

,  on  the day  of ,  19 


^^From  General  Inv.  Co.  v.  Bethlehem  Steel  Corp.,  248  F.  303,  holding,  under 
New  Jersey  statute,  that  the  corporation  which  owned  the  stock  of  a  subsidiary  steel 
company  had  implied  authority  to  guarantee  bonds  issued  to  take  up  a  note  given  in 
payment  for  property  of  a  coke  company,  whose  property  was  acquired  for  the  benefit 
of  the  steel  company  and  to  furnish  it  with  a  supply  of  coke  and  gas,  for  the  corpora- 
tion might  have  advanced  the  money  for  the  purchase. 

Where  one  corporation  owns  and  controls  another  corporation  it  may,  ordinarily, 
guarantee  the  debts  of  the  latter.  But  to  constitute  a  corporation  a  subsidiary  of 
another  so  that  it  may  guarantee  the  obligations  of  the  latter,  the  control  must  be 
vested  in  the  corporation  itself;  control  by  one  of  the  corporation's  officers  who  owns 
the  majority  of  the  stock  is  not  sufficient.  See  6  Fletcher  Cyc.  Corps  (Perm.  Ed.), 
Sec.  2693  and  Supplement.  See  also  Augusta  Tr.  Co.  v.  Augusta  H.  &  G.  R.  Co., 
134  Me.  314,  187  A.  1. 

Although  authority  to  act  as  surety  is  not  within  the  specific  charter  powers  of  a 
holding  corporation,  yet  it  may  guarantee  an  indebtedness  of  its  subsidiary,  if  such  act 
is  incidental  to  general  authority  of  the  corporation  and  is  done  in  furtherance  of  its 
general  business.    In  re  Batani,  6  F.S.  376,  citing  numerous  cases  in  opinion. 

In  Massachusetts,  business  corporation  has  power  to  guarantee  obligations  of  sub- 
sidiary.  In  re  Duncan  &  Goodell  Co.,  15  F.S.  550. 
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775.  AUTHORIZING  EXECUTION  OF  BONDS  AND  MORTGAGE  OF 

ISSUE  AUTHORIZED  BY  STOCKHOLDERS 

Resolved,  That  pursuant  to  the  resolutions  of  the  stockholders  of  this 
Company  unanimously  adopted  and  passed  by  its  stockholders  at  the  annual 

meeting  heretofore  held  on  the day  of ,  19 ,  an 

issue  of  the  first  mortgage  bonds  of  this  Company  be  made  for  the  aggre- 
gate sum  of dollars  each,  to  be  payable  in  lawful  money 

of  the  United  States  of  America,  said  bonds  to  bear  interest  from 

,  19 ,  at  per  cent  per  annum,  interest  payable  semi- 
annually on  the day  of of  each  and  every  year  until 

the  maturity  of  said  bonds  respectively,  said  interest  to  be  evidenced  by 
proper  interest  coupons  to  be  attached  to  said  bonds,  said  bonds  and  coupons 
to  be  payable  to  bearer  and  the  principal  of  said  bonds  to  be  absolutely  due 

and  payable  on  the  day  of  ,  19 The  principal 

and  interest  of  said  bonds  to  be  payable  at  the Bank  of 

,  in  the  City  of ,  State  of 

Resolved,  That  the  president  and  the  secretary  of  this  Company  be  and 
they  are  hereby  authorized  and  directed  to  execute  in  the  name  of  this 

Company  and  under  its  seal  the  said bonds,  which  said 

bonds  shall  be  in  the  form  as  hereinafter  prescribed  and  that  the  coupons 
to  be  attached  to  the  said  bonds  shall  be  authenticated  by  the  written, 
printed  or  facsimile  signature  of  the  treasurer  of  the  Company,  and  that 
said  coupons  shall  be  in  the  form  hereinafter  prescribed. 

Resolved,  That  to  secure  the  payment  of  the  said  bonds  and  the  interest 
thereon  without  any  preference  by  reason  of  priority  of  issue  or  by  reason 
of  any  cause  or  thing  whatever  so  that  the  said  bonds  shall  be  equally  and 
ratably  secured  by  said  mortgage;  that  said  bonds  and  said  mortgage  shall 
be  properly  attested  by  the  seal  of  this  Company  and  that  said  bonds  shall 
be  identified  by  the  signature  of  the  trustee  aforesaid. 

Resolved,  That  the  said  bonds  shall  be  substantially  in  the  following 
form,  to  wit: 

That  the  form  of  the  coupons  to  be  attached  to  said  bonds  with  the 
exception  of  the  dates  upon  which  the  same  shall  become  due  respectively, 
which  dates  shall  be  properly  inserted  therein,  be  substantially  in  the  fol- 
lowing form,  to  wit : ■^■'■ 

776.  GIVING  PRESIDENT  CUSTODY  OF  SECURITIES  AND  BROAD 

POWERS   TO    USE   AND    DISPOSE   OF   THEM    FOR 
SPECIFIED  IMPROVEMENTS 

Resolved,  That  the  President  of  this  Company  have  custody  of  the 
bonds  and  securities  issued  from  time  to  time  for  its  use,  with  powers  to 


^^  Adapted  from  Pueblo  Foundry  &  Machine  Co.  v.  Lannon,  68  Colo.  131,  187  P. 
1031.  Where  the  board  of  directors  of  a  corporation  owned  all  of  tlic  stock  which  was 
represented,  held  that  the  validity  of  the  bonds  which  did  not  defraud  creditors  could 
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use  and  dispose  of  the  same  by  sale,  hypothecation  or  otherwise,  on  such 
terms  and  in  such  manner  as  he  shall  deem  for  the  interest  of  this  Com- 
pany, and  to  apply  the  same  or  the  avails  thereof  in  procuring  money,  iron, 
rails,  equipment  and  furnishing  for  the  road  of  this  Company,  in  paying 
transportation  and  costs  of  materials,  in  establishing  and  constructing  this 
road  and  its  necessary  appurtenances,  and  in  paying  such  charges  and 
expenses  as  may  be  necessary  to  secure  the  above  object;  that  for  such 
purpose  he  have  power  to  conclude,  contract  and  execute  obligations,  under 
seal  or  otherwise,  and  to  carry  the  same  into  effect,  making  due  report  from 
time  to  time  of  what  he  shall  do,  accompanied  by  accounts  of  receipts  and 
expenditures  growing  out  of  the  duties  hereby  imposed.^^ 

777.  AUTHORIZING  PLEDGE  OF  BONDS 

Resolved,  That  the  proper  officers  be  authorized  to  make  a  short  loan 

of  $ to  $ ,  pledging  as  collateral  security  for  the 

same  the  entire  issue  of  $ income  bonds. ^^ 

778.  AUTHORIZING  EXTENSION  OF  TIME  OF  PAYMENT  OF  BONDS 

Whereas,  Inc.  heretofore  became  indebted  upon 

its  first  mortgage  bonds  in  the  total  principal  amount  of 

($ )  Dollars,  which  said  bonds  were  dated  the  day  of 

,  19 ,  and  matured  serially,  the  final  maturity  in  the  prin- 
cipal amount  of ($ )  Dollars,  occurring  on  the 

day  of ,  19 ;  and 

Whereas,  the  holders  of  over per  cent  in  par  value  of  said 

final  maturity  of  bonds  have  heretofore  signified  an  intention  of  extending 

the  time  of  payment  of  said  bonds  for  at  least  years,  from  the 

day  of   ,    19 ,   by   depositing  the   same   with 

Trust  Company  of  ,  as  depository, 

and 

Whereas,  it  is  to  the  best  interests  of Inc.  to  secure 

an  extension  of  the  time  of  payment  of  said  bonds   for  the  period  of 

years,  from  the  day  of  ,  19 ,  under 

the  terms  and  conditions  set  forth  in  an  extension  agreement  to  be  dated 
as  of  the day  of ,  19 ,  a  copy  of  which  said 


not  be  attacked  on  the  ground  that  the  board  of  directors  apart  from  and  without  re- 
gard to  the  corporation  or  interest  in  the  shareholders,  issued  the  bonds. 

^2  From  Titus  &  Scudder  v.  Cairo  &  R.  R.  Co,  46  NJ.L.  393,  397. 

^^  From  Kirkpatrick  v.  Eastern  Milling  &  Export  Co,  135  F.  146,  150,  where  it 
was  held  that  an  underwriting  agreement  with  a  corporation  by  which  the  subscribers 
agreed  to  purchase  an  issue  of  its  bonds  is  assignable  by  the  corporation  to  a  pledgee 
of  the  bonds. 

As  to  voluntary  extension  of  bonds  by  particular  corporations  when  financially 
embarrassed,  see  1  Gerdes,  Corp.  Reorganizations,  Sec.  47;  Mich.  Sess.  Laws  1933, 
No.  114,  page  156 — statute  providing  for  such  extension  on  agreement  of  fixed  per  cent 
of  bondholders  and  for  notification  of  such  extension. 
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agreement  was  read  to  this  meeting,  bears  the  initials  of  the  secretary  of 
this  corporation  for  identification  and  is  incorporated  in  the  minutes  of 
this  meeting  as  a  part  thereof,  and 

Whereas, Corporation  is  wilHng  to  become  a  party 

to  said  extension  agreement  and  to  become  guarantor  as  aforesaid;  pro- 
vided, however,  that  in  consideration  thereof  Inc.  sur- 
render and  deHver  the  preferred  capital  stock  of Corpo- 
ration now  owned  by  Inc.  and  now  on  deposit  with 

Trust  Company,  under  the  terms  of  a  certain  indenture 

of  lease  between Inc.  and  said Cor- 
poration : 

Resolved,  That Inc.  enter  into  the  extension  agree- 
ment in  form  and  substance  as  read  to  this  meeting,  a  copy  of  which  is 
attached  to  these  minutes. 

Resolved,  That  the  officers  of Inc.  be  and  they  are 

hereby  authorized  and  directed  in  the  name  and  on  behalf  of  

Inc.  to  execute  and  deliver  said  extension  agreement,  the  exten- 
sion interest  coupons  provided  for  in  said  extension  agreement,  and  to  do 
any  and  all  other  things  which  may  be  necessary,  proper  or  expedient  in 
and  about  the  full  performance  of  all  of  the  terms,  covenants  and  condi- 
tions of  said  extension  agreement. 

Resolved,  That  this  corporation  in  consideration  of 

Corporation  becoming  a  party  to  said  extension  agreement  and  thereby 
becoming  a  guarantor  as  therein  provided,  transfer  and  deliver  unto  said 
Corporation shares  of  the  preferred  capi- 
tal stock  of  said  Corporation  now  owned  by  this  cor- 
poration as  and  for  the  sole  and  separate  property  of  said 

Corporation. 

Resolved,  That  said  Trust  Company  as  depository  be  and  it  is  hereby 

authorized  and   directed  to   surrender  and  deliver  to  

Corporation,  on  its  order,  said shares  of  preferred  stock  and 

the  stock  certificates  representing  the  same,  and  to  surrender  and  deliver 

to for  division  and  the  issuing  of  new  stock  certificates 

any  and  all  certificates  of  stock  now  held  by  said  depository  to  the  end  that 
said  depository  shall  then  have  on  hand  stock  certificates  representing 
shares  of  said  preferred  capital  stock  only. 

Resolved,  That  the  officers  of Inc.  be  and  they  are 

hereby  authorized  and  directed  to  do  any  and  all  other  things  which  may 

be  necessary  or  expedient  or  which  may  l)e  required  by 

Trust  Company  to  effect  the  surrender  of  said  shares  of 

preferred  stock  to  said Corporation.^** 

^'^  As  to  Michigan  statute  providing  for  such  extension  on  agreement  of  fixed  per 
cent  of  bondholders  and  for  notification  of  such  extension,  see  Mich.  Sess.  Laws  1933, 
No.  114,  page  156. 
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779.    AUTHORIZING    REDEMPTION    OF    PART    OF    OUTSTANDING 
BONDS   PRIOR  TO   MATURITY 

Whereas,  the  bonds  have  all  been  issued  and  are  now 

outstanding;  and 

Whereas,  said  bonds  provide  therein  that  the  corporation  may  at  its 
option  redeem  and  pay  off  on  any  interest  payment  date  any  or  all  of  said 
bonds  by  the  payment  of  principal  and  interest  due  thereon  and  a  premium 
of  per  cent  of  the  principal;  and 

Whereas,  it  is  deemed  advisable  to  retire  ($ 

)  Dollars  principal  amount  of  said  bonds  on  the  next  interest  pay- 
ment date,  to  wit : ,  19 : 

Resolved,   That   the    Company   elects   to   redeem   

($ )  Dollars  in  principal  amount  of  its bonds  on  the 

next  interest  payment  date,  to  wit:  the  day  of  , 

19 ,  by  the  payment  of  principal  of  the  bonds  to  be  redeemed  and 

interest  accrued  thereon  to  said  date  together  with  a  premium  of 

per  cent  of  such  principal. 

Resolved,  That  the  President  and  the  Secretary  are  hereby  authorized 

and  directed  to  give  written  notice  to  Trust  Company, 

trustee,  under  the  trust  indenture  securing  said  bonds,  of  such  election, 
and  to  request  said  trustee  to  select  by  lot  the  serial  numbers  of  the  bonds 
to  be  redeemed  and  to  furnish  a  list  of  such  selected  serial  numbers  of  the 
bonds  to  be  redeemed  and  to  furnish  a  list  of  such  selected  serial  numbers 
to  the  Company. 

Resolved,  That  the  President  and  the  Secretary  are  hereby  authorized 
and  directed  to  give  and  publish  notices  of  redemption  to  carry  the  fore- 
going resolution  into  effect. 

780.    AUTHORIZING  REDEMPTION  OF  DEBENTURES 

Resolved,  That Inc.,  a  corporation  of  the  State  of 

,  elects  to  redeem  on  the day  of , 

19 ,  all  of  its year per  cent  debentures,  due  on 

the day  of ,  19. ,  which  may  be  outstanding  on 

the day  of  ,  19 ,  at  the  redemption  price  then 

payable,  and  in  accordance  with  the  terms  and  provisions  with  respect 

thereto  provided  in  the  trust  agreement  dated  as  of  the day  of 

,  19. ,  made  by  this  Corporation  with  the 

Trust  Company,  trustee ;  provided,  that  this  Company  reserve  the  right,  as 

provided  in  section ,  article ,  of  said  trust  agreement,  to 

make  the  sinking  fund  payment,  due  on  the day  of , 

19 ,  by  delivery  of  its  debentures,  at  its  election. 

Resolved,  That  there  be  deposited  with «- Trust  Com- 
pany, as  trustee  under  the  said  trust  agreement  of  the  day  of 
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,  19. ,  a  sum  in  cash  sufficient  to  redeem,  and  for  the  pur- 
pose of  redeeming,  on  the day  of  ,  19 ,  all  of 

the  said  debentures  in  full  on  said  date,  together  with  a  sum  in  cash  suffi- 
cient to  pay  all  interest  to  become  due  on  said  day  of  

,  19 ,  on  all  such  outstanding  debentures ;  and  that  said 

Trust  Company,  as  trustee,  is  hereby  requested  and  hereby  irrev- 
ocably authorized  to  publish,  or  cause  to  be  published  in  the  name  of  this 
Company  or  otherwise,  such  notice  of  the  intended  redemption  of  the  said 

debentures  as  is  required  by  the  said  trust  agreement  of  the day 

of ,  19 

Resolved,  That  the  proper  officers  of  this  Company  be  authorized  and 
directed  to  do  and  perform  such  acts  and  things  as  may  be  requisite  or 
proper  for  the  carrying  out  of  the  foregoing  resolutions. 

781.    CONFERRING  VOTING  POWER  ON  BONDHOLDERS 

Resolved,  That  the  holders  of  bonds  secured  by  the  deed  of  trust  exe- 
cuted by  this  Company  on  ,  19 ,  to  

Bank  &  Trust  Company,  Trustee,  are  hereby  given  the  right  to  cast  one 

vote  for  each dollar's  face  value  of  bonds  held  by  them, 

at  elections  of  directors,  and  in  respect  of  the  corporate  affairs  and  man- 
agement of  the  corporation.^^ 


^^  Concerning  the  question  of  granting  voting  rights  to  bondholders,  see  article  by 
John  Evarts  Tracy  in  2  U.  of  C.  L.  Rev.,  pages  208-231. 
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SECTION  5 
PERTAINING  TO  STOCK  AND  STOCKHOLDERS 

782.  AUTHORIZING  EXECUTION  AND  DELIVERY  OF  AGREEMENT 
PROVIDING  FOR  SALE  OF   STOCK  TO   UNDERWRITERS 

Resolved,  That  the  President  or  a  Vice  President  of  this  Corporation 
be  and  he  is  hereby  authorized  and  directed  to  execute  and  deliver  on  behalf 
of  this  Corporation  an  agreement  substantially  in  the  form  presented  to 
this  meeting,  providing  for  the  sale  to  the  underwriters  therein  named  of 
such  5}i%  Preferred  Stock  as  shall  not  be  exchanged  for  $6  and  $7  Divi- 
dend First  Preferred  Stock  of  this  Corporation  upon  the  terms  and  con- 
ditions set  forth  in  said  agreement,  the  price  to  be  paid  for  such  Preferred 
Stock  by  all  the  underwriters  severally  to  be  $103  per  share  if  the  aggre- 
gate number  of  shares  required  to  be  purchased  by  all  the  underwriters, 
pursuant  to  said  agreement,  is  8,800  shares  or  less,  and  $102  per  share  if 
such  number  is  more  than  8,800  shares,  in  each  case  plus  accumulated 
dividends  from  ,  19 

Resolved  Further,  That  the  proper  officers  of  this  Corporation  be 
and  they  are  hereby  authorized  and  directed,  upon  the  execution  and  de- 
livery of  the  proposed  agreement  by  the  parties  thereto,  to  take  any  and 
all  necessary  and  desirable  action  to  carry  out  the  terms  and  conditions  of 
said  agreement  and  the  sale  referred  to  therein. 

783.  RATIFYING  SALE  OF  STOCK  OWNED  IN  ANOTHER  COMPANY 

Resolved,  That  the  action  of ,  President,  in  execut- 
ing and  delivering,  on  behalf  of  this  Company  a  letter  agreement  dated 

,  19. ,  with Gas  and  Electric  Company, 

in  the  form  presented  to  this  meeting,  covering  the  sale  of  the  common  and 

preferred  stock  of  the  Power  Corporation  owned  by 

this  Company  be  and  it  is  hereby  approved,  ratified  and  confirmed,  and  the 
proper  officers  be  and  they  are  hereby  authorized  to  execute  and  deliver 
such  agreements  and  other  documents  as  may  be  necessary  to  consummate 
said  sale. 

Resolved,  That  the  President  or  Vice  President  of  this  Company  be 
and  he  is  hereby  authorized  to  execute  and  fi.le  with  the  Securities  and 

480 
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Exchange  Commission  such  documents  as  may  be  required  by  the  pro- 
visions of  the  PubHc  Utihty  Holding  Company  Act  of  1935  in  order  that 
this  Company  may  be  in  a  position  to  sell  14,920.15  shares  of  common 

stock  and  200  shares  of  preferred  stock  of  the Power 

Corporation  owned  by  this  Company. 

Resolved,  That  the  President  or  Vice  President  and  the  Treasurer  or 
Assistant  Treasurer  of  this  Company  be  and  they  are  hereby  authorized  to 
execute  powers  of  attorney  to  transfer  all  of  the  shares  of  common  and 

preferred  stock  of  the  Power  Corporation  standing  in 

the  name  of  this  Company.^ 

784.  AUTHORIZING    PURCHASE    FROM    ESTATE    OF    STOCK    OF 

DECEASED 

Resolved,   That  the   corporation   enter   into  an   agreement  with  the 

executors   under   the   Last   Will   and   Testament   of    , 

Deceased,  to  purchase shares  of  the  capital  stock  of 

,  Incorporated,  represented  by  Certificate  No.  2,  dated 

,  19 ,  standing  in  the  name  of  the  said  decedent,  at  or  immediately 

before  his  demise,  whether  in  law,  equity  or  otherwise,  of,  in  and  to  the 
same,  and  together  with  all  the  right,  title,  interest,  property,  claim  and 
demand  of  the  said  decedent  or  of  the  executors  under  the  will  of  the  said 
decedent  of,  in  and  to  any  amounts  standing  to  his  credit  on  the  books  of 
the  corporation  other  than  undrawn  salary  or  compensation,  and  together 
with  all  the  right,  title,  interest,  property,  claim  and  demand  of  the  said 
decedent  or  of  the  executors  under  his  will,  as  aforesaid,  of,  in  and  to  the 
property  of  the  firm  or  co-partnership  heretofore  trading  under  the  name 

of  The  Company,  for  the  sum  of  $ and 

that  the  officers  of  this  corporation  be,  and  they  are  hereby  authorized  to 
do  all  things  necessary  to  carry  into  execution  an  agreement  entered  into  as 
aforesaid,  provided  that  the  corporation  be  furnished  with  waivers  of  all 
the  remaining  Stockholders  of  their  rights  under  the  By-Laws  of  the 
Company  to  purchase  the  said  stock  of  ,  Deceased. 

785.  AUTHORIZING    DELIVERY    OF   AD    INTERIM    CERTIFICATES 

FOR  BONDS  SUBJECT  TO  RECALL 

Resolved,  That  the Trust  Company,  Trustee,  under 

a  Mortgage   Deed  of   Trust  from  the  ,   Incorporated, 

shall  deliver  to  Mr upon  the  payment  to  it  of  the  sum 

of  dollars   ($ )   ad  interim  certificates  for  its 

equivalent  in  the  bonds  of  the ,  Incorporated,  valued  at 

Ninety  Per  Cent  (90%)  of  their  face  value,  and  to  his  brothers, 

,  upon  the  payment  to  it  of  tlie  sum  of 

dollars  ($ )  ad  interim  certificates  for  the  equivalent 


^  See  footnotes,  Part  II,  Chapter  2,  page  288. 
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in  said  bonds  on  the  same  basis,  said  certificates  to  be  recalled  and  regularly 

authenticated  bonds  of  the  said ,  Incorporated,  delivered 

to  each  in  place  thereof  when  all  liens  upon  said  property  prior  to  said 
Deed  of  Trust  shall  have  been  extinguished. 

Resolved,  That  a  copy  of  this  resolution,  under  the  seal  of  the  Com- 
pany, be  transmitted  to  the Trust  Company ;  and 

Further  Resolved,  That  the  President  of  the  Company  is  hereby 
authorized  to  make  such  modification  in  the  manner  of  carrying  out  the 
general  purpose  of  the  resolution  as  may  be  found  necessary  to  make  it 
effective. 

786.  AUTHORIZING  ISSUING  OF  COMMON  STOCK  IN  EXCHANGE 
FOR  PREFERRED  STOCK  HELD  IN  BUSINESS  PURCHASED 

Resolved,  That  the  President  and  Treasurer  be  and  they  are  hereby 
authorized  and  directed  in  accordance  with  and  for  the  considerations 
named  in  the  aforesaid  agreement,^  to  issue  to  the  holders  of  the  preferred 

stock  of  the Company,  in  exchange  for  their  shares  of 

such  preferred  stock  full  paid  and  non-assessable  shares  of  the  Class  "A" 
Capital  Stock  of  this  Company  to  and  in  an  amount  equal  in  par  value  in 
each  instance  to  the  par  value  of  the  shares  of  the  said  Preferred  Stock 

held  by  each  such  Stockholder,  and  to  issue  to  or  his 

nominee  full  paid  and  non-assessable  shares  of  Class  *'A"  stock  of  this 

Company  to  the  extent  of  dollars  ($ )  in  par 

value  and  to  issue  to the  Class  "B"  stock  of  this  Com- 
pany to  the  extent  of  ( )  full  paid  and  non- 
assessable shares  in  exchange  for  his  holdings  of  the  Common  Stock  of 

the  said  Company,  and  to  issue  to  the  said  

or  his  nominee ( )  full  paid  and  non- 
assessable shares  of  the  Class  *'B"  stock  of  this  Company ;  and  to  execute 
and  deliver  upon  the  above  terms  and  conditions  to  each  such  person  certifi- 
cates for  the  shares  of  stock  so  authorized  and  directed  to  be  issued  to  each 
of  them  marked  full  paid  and  non-assessable. 

787.  AUTHORIZING  ACCEPTANCE  OF  RETURN  OF  STOCK  ISSUED 

TO  DIRECTOR 

Whereas, has  offered  to  turn  into  the  Treasury  of 

this   Company  ( )    shares   of  the   Class   "A" 

stock  of  this  Company  heretofore  issued  to  him;  and 

Whereas,  it  is  the  opinion  of  this  Board  that  it  is  for  the  best  interests 
of  this  Company  that  this  offer  be  accepted; 

Now  Therefore  Be  It  Resolved,  That  this  Company  accept  the  offer 
of  Mr and  the  proper  Officers  of  this  Company  be  and 


Referring  to  resolution  (No.  611),  Section  1  of  this  Chapter. 
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they  are  hereby  authorized  and  directed  to  accept  from  Mr 

for  the  use  and  on  behalf  of  this  Company  the  said shares 

of  Class  "A"  stock 

By  to  for  — 

shares. 
By to for 

shares,  both  of  which  were  approved  and  accepted  and 
ordered  filed. 

Ordered,  That  a  copy  of  each  of  the  following  papers  be  inserted  in  the 
minute  book  for  reference. 

1.  Waiver  of  notice  of  this  meeting; 

2.  Secretary's  oath; 

3.  Subscription  of ; 

4.  Transfer  of  subscription  by  Mr to  Mr. 


5.    Transfer  of  subscription  by  Mr to  Mr. 


788.    AGREEMENT     ESCROWING    STOCK     OF     COMPANY    TO     BE 
FORMED  TO  PREVENT  SALE  OR  ALIENATION 

Whereas,  the  undersigned  persons  for  various  reasons  have  agreed  that 

the  certificates  for  certain  shares  of  the  capital  stock  of 

shall  be  deposited  with  a  trust  company  and  no  part  thereof  or  of  the 
receipts  hereinafter  mentioned  representing  the  same  shall  be  sold  to  parties 
other  than  those  signing  this  agreement  during  the  duration  of  this  agree- 
ment : 

Now  Therefore,  In  consideration  of  the  premises  and  the  mutual 
agreements  herein  contained  and  for  other  valuable  considerations  moving 
from  each  of  us  to  the  other,  receipt  of  which  is  hereby  acknowledged  by 
each  of  us. 

We,  the  undersigned  Stockholders  of ,  a  corporation 

of  ,  have  deposited  with  the  Trust 

Company  of certain  certificates  for  stock  in  said  corpo- 
ration aggregating per  cent  of  the  capital  stock  of  said  cor- 
poration and  do  hereby  contract  with  each  other  in  regard  thereto,  as 
follows : 

1.    Such   certificates   of   stock   shall   remain   with   

Trust  Company  of  for  the  period  of  two  years  from 

date  hereof,  unless  this  agreement  is  cancelled  on  the  written  consent  of 
all  of  the  owners  of  said  stock  prior  to  the  expiration  of  said  two  years. 
Upon  the  termination  or  cancellation  of  this  agreement  aforesaid,  the  cer- 
tificates of  stock  deposited  hereunder  shall  be  delivered  to  their  respective 
owners. 
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2.  We,  each  for  himself,  agree  that  we  will  not  sell,  pledge,  assign  or 
in  any  way  transfer  or  dispose  of  our  said  certificates  of  stock,  or  of  our 
interest  therein,  or  of  the  receipts  of  the  said  Trust  Company  for  the  same, 
either  absolutely  or  subject  to  this  agreement  during  said  period  of  two 
years,  excepting  upon  the  written  consent  of  all  of  the  subscribers  hereto. 

3.  The Trust  Company  of  shall 

issue  receipts  reading  as  follows: 

(Date) 

Received  from certificates  for shares 

of  stock  in  Corporation  to  be  held  by  us,  under  and 

in  accordance  with  the  terms  of  a  certain  agreement  between  certain  stock- 
holders of  said  company,  dated  ,  which  agreement  has  been 

deposited  with  us.  This  receipt  shall  not  be  negotiable  or  transferable  and 
shall  not  be  sold,  assigned,  pledged,  or  otherwise  disposed  of  in  any  manner 
whatsoever  excepting  as  provided  in  said  agreement. 

4.  In  case  of  the  death  of  any  of  the  subscribers  hereto,  during  the 
period  of  the  said  two  years,  his  estate  and  his  executor  or  administrator 
shall  be  entitled  to  the  receipt  of  said  depository  above  mentioned  upon 
surrender  of  the  receipt  held  by  the  decedent  and  in  lieu  of  the  receipt 
running  to  the  party  so  deceased,  but  said  estate,  executor  or  administrator 
shall  not  be  entitled  to  withdraw  the  stock  represented  by  said  receipt  from 
under  the  terms  of  this  agreement.  In  such  case,  if  the  deceased  Stock- 
holder's interest  therein  has  been  sold,  by  reason  of  and  in  accordance  with 
the  law,  the  purchaser  at  such  sale  shall  not  be  entitled  to  withdraw  his 
stock  from  under  this  agreement,  but  shall  be  substituted  herein  in  place 
of  the  deceased  Stockholder. 

5.  A  new  depository  or  depositories,  in  place  of  

Trust  Company  of  may  be  named  at  any  time  by  a 

majority  in  interest  of  the  persons  signing  this  agreement  and  thereupon 
said  certificates  of  stock  shall  be  delivered  to  the  new  depository  or  de- 
positories. Such  designation  must  be  in  writing  and  signed  and  duly 
acknowledged  by  all  parties  thereto. 

6.  Said  stock  shall  continue  to  stand  on  the  books  of  the  Corporation 
as  at  present  and  shall  be  voted  as  if  this  agreement  had  not  been  entered 
into,  and  all  dividends  and  benefits  going  and  belonging  to  said  stock  shall 
belong  to  the  Stockholders  of  record  thereof,  the  same  as  if  this  agreement 
had  not  been  entered  into. 

In  Witness  Whereof,  we  have  signed  our  names  and  received  from 

Trust  Company  of its  receipt  for  our 

certificates  deposited  hereunder  this day  of  ,  19 

(Signatures) 

In  presence  of : 

Accepted : 
By  Trust  Company 

Trust  Officer. 
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789.  AUTHORIZING   PURCHASE    OF    STOCK   FROM    ESTATE   AND 

THE  DECLARATION  OF  A  DIVIDEND  TO  PAY  FOR  IT 

Resolved,  That  the  company  sell  to  Messrs , 

and the  seventy  shares  purchased  from  the 

estate  of  ,  for  the  sum  of  $257.17  per  share,  with  the 

understanding  that  the  company  declare  a  dividend  to  allow  them  to  pay 

for  the  same,  Messrs and voting  in 

the  affirmative  and  Mr voting  in  the  negative. 

Further  Resolved,  That  we  declare  a  dividend  of  $87.38  per  share, 

so  as  to  allow  Messrs ,  and  

to  pay  for  the  seventy  shares;  Messrs , 

and  Mrs to  apply  their  dividends 

towards  liquidating  the  debt  of  Mr 's  Eon  suelo  mort- 
gage;  Messrs and voting  in  the 

affirmative  and  Mr voting  in  the  negative.^ 

790.  AUTHORIZING  THE  SALE  OF  TREASURY  STOCK 

Resolved,  That  for  the  purpose  of  securing  a  local  interest  in  the 

Company  on  the  part  of  the  citizens  of 

two  hundred  shares  (200)  of  stock  be  issued  to  be  sold  at  Twenty-five 
dollars  ($25.00)  per  share,  and  that  the  proceeds  of  such  sale  be  placed  in 
the  treasury  to  be  voted  for  regular  expenses.^ 

791.  RATIFYING  ACTION  OF  INVESTMENT  COMMITTEE  IN  SELL- 

ING STOCK 

Resolved,  That  the  action  of  the  investment  committee  in  selling  on 

behalf  of  the  Corporation  25,000  shares  of  the  Preferred  Stock  of 

Company  be  and  it  hereby  is  in  all  respects  ratified,  approved  and 

confirmed. 

792.  AUTHORIZING  SALE  OF  STOCK  5 

Whereas,    ,    President    of    the   

Trust  Company,  has  submitted  to  this  Corporation  an  offer  to  purchase 

shares  of  Common  Capital  Stock  of  the  Company,  of  the 

par  value  of  $ ,  being  all  of  the  Common  Stock  of  the  said 

Company  issued  and  outstanding,  for  the  price  or  sum  of  $ 

payable  in  four  annual  installments  of  $ each,  bearing  interest 


^  See  Hartley  v.  Pioneer  Iron  Works,  181  N.Y.  IZ,  in  which  the  above  resolutions 
are  set  forth  and  discussed. 

^  See  In  re  Renbington  etc.  Motor  Co.,  139  F.  Idd,  modified  in  153  F.  345. 

^  See  American  Seating  Co.  v.  Bullard,  290  F.  896,  holding  that  neither  the  direc- 
tors nor  the  majority  of  the  stockholders  of  a  corporation  have  power  to  sell  all  its 
property  and  assets  against  the  dissent  of  a  single  stockholder.  Burt  Ace  Kelly  v.  Am. 
Sugar  Ref.  Co.,  58  F.S.  242. 
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at  SIX  (6)  per  cent  per  annum ;  and  to  secure  said  payments  has  offered  to 

give  his  four  collateral  promissory  notes  of  $ each,  payable 

in  1,  2,  3  and  4  years  from  date  with  interest  thereon  at  six  (6)  per  cent 
per  annum,  payable  semi-annually,  and  to  deposit  with  this  Company  as 
collateral  security  for  the  payment  thereof,  the  said  shares,  then  be  it 

Resolved,  To  accept  said  offer,  and  to  enter  into  such  agreement  with 

the  said ,  providing  that  the  sale  to  him  is  on  the  terms 

of  the  said  offer  and  containing  such  provisions  as  said  officers  and  counsel 
for  the  Corporation  may  deem  proper  for  its  protection. 

793.  AUTHORIZING  THE  SALE  AND  PURCHASE  OF  STOCK 

Resolved,   That  ,  the  President  of  the  

Company,  sell shares  of  Com- 
pany Common  Stock  now  owned  by  the  Company,  and  the  said 

is  hereby  authorized  and  empowered  to  make  transfer  of  said 

shares  to  the  vendee,  or  his  broker ;  the  said  stock  to  be  sold  at  the  market 
price  prevailing  at  the  time  the  said makes  sale  thereof. 

Resolved,  That  ,  the  President  of  the  

Company,  purchase shares  of  

Company  Common  Stock  at  market. 

Resolved,  That  the  President  be  and  he  hereby  is  authorized  to  pur- 
chase from the  remaining  stock  of  The 

Co.,  Inc.,    ($ Preferred  and  $ Common)   at 

such  price  as  he  may  deem  advisable,  not  to  exceed  $ 

794.  AUTHORIZING  OFFICERS  TO  ISSUE  AND  DISPOSE  OF  NEWLY 

AUTHORIZED  STOCK 

Whereas,   at   a   special    Stockholders'   meeting   held   , 

,  19. ,  the  increase  of  the  Common  Stock  of  this  Corporation  from 

$ to  $ was  authorized  and  such  increase  has 

become  effective,  and 

Whereas,  the  Capital  Issues  Committee  has  approved  the  issue  of 
$ of  Common  Stock  of  this  Corporation  in  payment  of  a  divi- 
dend of  10%  on  the  Common  Stock  of  this  Corporation,  in  accordance  with 
the  resolution  of  this  Board  adopted  ,  19 

Resolved,  That  the  officers  of  this  Corporation  be  and  they  hereby  are 

authorized  and  directed  to  issue  an  aggregate  of  $ par  value 

of  Common  Stock  of  this  Corporation  in  payment  of  a  special  dividend  of 
10%  on  the  Common  Stock  of  this  Corporation,  such  dividend  to  be  payable 

in  such  Common  Stock  on  ,  19. ,  to  the  holders  of 

record  of  the  outstanding  Common  Stock  of  this  Corporation  at  the  close 
of  business  on ,  19 ;  and 

Further  Resolved,  That  the  officers  of  this  Corporation  be  and  they 
hereby  are  authorized  and  directed  to  issue  scrip  certificates  representing 
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fractions  of  shares  to  which  Stockholders  will  be  entitled  on  the  payment 
of  such  dividend ;  such  scrip  certificates,  when  surrendered  with  other  like 
certificates  in  sums  aggregating  $100  or  multiples  thereof,  to  be  exchange- 
able for  a  certificate  of  Common  Stock  of  the  Corporation  to  the  amount 
equal  at  par  value  to  the  aggregate  amount  at  par  value  of  the  scrip  certifi- 
cates so  surrendered,  and  to  provide  that  the  holders  thereof  shall  have  no 
right  to  vote  in  respect  to  such  scrip  certificates  and  shall  not  be  entitled 
to  the  payment  of  dividends  thereon ;  and 

Further  Resolved,  That  Company,  Transfer 

Agent,  be  and  it  hereby  is  authorized  and  directed  to  issue  and  record  on 
its  transfer  books  stock  certificates  and  scrip  certificates  representing  such 

additional   shares   of    Common   Stock,   and  the  

Bank,  Registrar,  be  and  it  hereby  is  authorized  and  directed  to 

register  stock  certificates  and  scrip  certificates  representing  such  additional 

shares   of   Common   Stock,  making  the  total   number   of 

common  shares  said  Transfer  Agent  is  to  issue  and  record  in  its  books 
and  said  Registrar  is  to  register, shares  of  Common  Stock. 

795.   ALLOTTING  STOCK  IN  NEW  COMPANY 

Whereas,  by  an  agreement  of  ,  19 ,  between 

The Company,  a  Corporation  of  the  State  of  

,   and   ,   and   ,   representing 

themselves  and  others  of  the  Stockholders  of  the Com- 
pany, a  Corporation  of  the  State  of ,  and 

of ,  it  was  among  other  things  provided  that  a  Company 

should  be  formed  under  the  laws  of  the  State  of  for 

the  purpose  of  acquiring  the  properties,  business  and  undertakings  of  The 
Company  and 

Whereas,  by  resolution  duly  passed  at  a  special  meeting  of  the  Stock- 
holders of  the Company,  held  at  the  office  of  said  Com- 
pany, in  the  city  of ,  in  the  State  of  , 

on  the day  of ,  19 ,  said  The 

Company  agreed  to  sell  to  this  Company  all  its  property,  plant,  business 
and   undertaking,   more   particularly   set   forth   for   the   consideration   of 

$ ,  to  be  paid  by  the  issue  to and 

,  trustees,  of  shares  of  preferred  stock  of  the  par 

value  of  $ ,  and  to  of  one  share  of  com- 
mon stock  of  the  par  value  of  $ ,  and 

Whereas,  by  resolution  duly  passed  at  a  special  meeting  of  the  Stock- 
holders of  The Company,  held  at  the  office  of  the  Com- 
pany in  the  ,  in  the  State  of  ,  on  the 

day  of  ,  19 ,  the  said  The  

Company  agreed  to  sell  to  this  Company  all  its  properties,  plant,  assets, 
business,  undertaking  and  franchise,  as  in  the  said  resolution,  which  has 
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been  read  at  this  meeting  and  more  particularly  set  forth,  for  the  considera- 
tion of  $ ,  to  be  paid  by  the  issue  of  stock,  as  follows : 

shares, one  share  

share, share, share , 

and  the  Company  shares  of  common  and  

shares  of  preferred  stock,  and 

Whereas,  pursuant  to  the  said  resolution,  said  The 

Company,  and  the  said  The  Company  have  duly  exe- 
cuted conveyances  of  all  the  said  properties,  plants,  assets,  businesses,  un- 
dertakings and  franchises,  upon  consideration  of  the  allotment  and  issue 
of  stock  of  this  Company  as  hereinbefore  and  in  the  said  resolution  set 
forth,  and 

Whereas,  shares  of  the  stock  of  the  Company  have 

been  subscribed  for  by  the  said  parties,  which  subscription  includes  the 
shares  subscribed  for  by  the  subscribers  respectively  to  the  original  certifi- 
cate of  incorporation,  and  they  have  requested  the  allotment  of  the  said 

shares  to  them  in  the  amounts  of  their  subscription  therefor 

as  follows: 

A  ^ Shares        Common 

&  [-  Trustees 

B  J "  Preferred 

C  I "  Common 

&  I  Trustees 

D  J "  Preferred 

E  "  Common 

F 

G  

H  

I  

T  «  tC 

L   "  Preferred 

M  "  Common 

Now  Therefore  Be  It  Resolved,  That  the  acquisition  of  the  said 

agreement  of  ,  19. ,  and  of  the  properties,  plants, 

assets,  business  and  undertakings  of  the  said Company, 

and  of  the  said  The  Company  for  the  consideration 

hereinbefore  recited,  be  and  the  same  is  hereby  approved,  and  the  President 
and  Secretary  are  hereby  authorized  to  do  all  acts  necessary  for  the  carry- 
ing out  of  the  said  agreement  and  taking  over  of  the  said  properties. 

And  that  the  issue  of  the  said shares  of  the  stock  of  the 

Company  fully  paid  and  non-assessable  is  hereby  directed  to  the  person 
and  in  the  amounts  in  the  preamble  hereto  set  forth  and  the  said  shares  are 
hereby  allotted  to  the  said  respective  persons  in  the  several  amounts 
mentioned. 
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796.  AUTHORIZING  REFUND  OF  MONEY  ON  INCORRECT  ASSESS- 

MENT 

Resolved,  That  whereas  an  assessment  has  been  made  against 

on  the  basis  of  a  claim  against in  the  amount 

of  $ ,  while  in  fact  said  claim  is  in  the  sum  of  $ , 

the   Treasurer  be  authorized  to   refund  to   said  the 

amount  of  assessment  on  the  $ over  and  above  the  true 

amount  of  said  claim  and  that  the  stock  of  the  company  be  issued  to  said 
on  the  correct  amount  of  his  claim,  viz. :  $ 

797.  ACCEPTING   SUBSCRIPTIONS  TO   STOCK   IN   CLOSE   CORPO- 

RATION 

Resolved,  That  the  issuance  of  $ of  stock  of  the  Com- 
pany for  cash  at  par  to  the  persons  listed  below  in  the  amounts  set  opposite 
their  names  be  and  is  hereby  approved  and  that  the  subscriptions  to  the 
balance  of  the  authorized  Capital  Stock  of  the  Company,  consisting  of 

$ ,  be  and  they  are  hereby  accepted  by  the  Company,  said 

stock  to  be  issued  upon  payment  therefor  in  cash  at  par  and  when  payment 
of  the  same  shall  be  called  for  by  the  Board  of  Directors. 

Names  Shares 

A  25 

B  50 

C  1000 

798.  AUTHORIZING  AND  SETTING  FORTH  FORM  OF  STOCK  CER- 

TIFICATES FOR  PAYMENT  BY  INSTALLMENTS 

Resolved,  That  to  all  subscribers  to  stock  of  this  Company,  whose 
subscriptions  are  to  be  paid  by  installments,  there  shall  be  issued  stock 
certificates  with  provision  for  endorsing  thereon  the  amounts  paid  on 
account  of  the  shares  of  stock  represented  thereby  and  that  the  said 
certificates  shall  be  in  the  following  form  or  to  the  following  effect,  viz. : 

Incorporated  under  the  laws  of  the  State  of 

No.  shares 

The Company,  Incorporated 

This  certifies  that  is  the  holder  of  

shares  of  the  Capital  Stock  of  The Company,  Incorpo- 
rated (on  account  of  which  the  installments  receipted  for  by  endorsement 
hereon  have  been  paid),  transferable  only  on  the  l)()oks  of  the  Company 
in  person  or  by  duly  authorized  attorney  on  surrender  of  this  certificate. 

Witness  the  seal  of  the  Company  and  the  signatures  of  its  duly 
authorized  officers,  this day  of ,  a.d.  19 


Secretary  President 
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Shares  $100  each 

First  Installment,  20  per  cent,  due  1   December  19 on  account 

stock  represented  by  the  within  certificate — Paid  Treasurer 

Second  Installment,  20  per  cent,   due   1    March   19. on  account 

stock  represented  by  the  within  certificate — Paid  Treasurer 

Third    Installment,    20   per    cent,    due    1    July    19. on   account 

stock  represented  by  the  within  certificate — Paid  Treasurer 

Fourth  Installment,  20  per  cent,  due  1   October  19. on  account 

stock  represented  by  the  within  certificate — Paid  Treasurer 

Fifth  Installment,  20  per  cent,  due  1  December  19 on  account 

stock  represented  by  the  within  certificate — Paid  Treasurer 

Notice  :  Signatures  to  all  powers  of  attorney  and  also  all  powers  of  sub- 
stitution must  be  guaranteed  by  party  presenting  certificate  of  stock  for 
transfer. 

For  Value  Received hereby  sell,  assign,  and  trans- 
fer unto Shares  of  the  Capital 

Stock  represented  by  the  within  Certificate,  and  do  hereby  irrevocably  con- 
stitute and  appoint Attorney  to  transfer  the  said  stock 

on  the  books  of  the  within  named  Company  with  full  power  of  substitution 

in  the  premises. 

Dated  ,  19 


(seal) 


Signed,  Sealed  and  Delivered 
in  presence   of 


Notice:  The  signature  to  this  assignment  must  correspond  with  the  name 
as  written  upon  the  face  of  the  certificate. 

799.    AUTHORIZING   ACCEPTANCE    OF    INSTALLMENT    SUBSCRIP- 
TIONS 

And  Resolved,  That  subscriptions  to  the  said  $ of  stock 

shall  be  accepted  upon  the  terms  set  forth  in  the  following  stock  subscrip- 
tion certificate. 

Stock  Subscription  Certificate 

The  Company,  Inc. 

The  undersigned  hereby  subscribes  to  the  Capital  Stock  (Shares  $100 

each)  of  The Company,  Inc.,  (New  York)  the  amount 

of  dollars,  for  shares,  which  amount  I 


DIRECTORS'  RESOLUTIONS  491 

agree  to  pay  to  The  Company,  Inc.,  at  its  main  office 

# Street,  Philadelphia,  Pa.,  as  follows : 

20%  that  is 

December  1st,  19 dollars 

20%  that  is 

March  1st,  19 dollars 

20%  that  is 

July  1st,  19 dollars 

20%  that  is 

October  1st,  19 dollars 

20%  that  is 

December  1st,  19 dollars 

Name 
Address 
Dated. 

19 

800.    CORRECTING   PREVIOUS    RESOLUTION   AND    AUTHORIZING 
STOCK  IN  SETTLEMENT  OF  BANKRUPT  ESTATE 

Whereas,  at  a  meeting  of  the  Stockholders  of  the 

Company  held  the  day  of  ,  19 ,  the  stock  of 

the  Company  was  authorized  to  be  issued  as  full  paid  and  non-assessable  in 
consideration  of  the  following: 

1.  The  payments  made  in  cash  by  the  respective  subscribers  to  the 
Treasurer  of  the  Company; 

2.  The  transfer  to  the Company  of  the 

property   owned   by   the   subscribers   to   the   stock   of    said 

Company  and  held  for  them  by , 

agent ; 

3.  The  transfer  to  the Company  by  the  respec- 
tive subscribers  to  the  stock  of  said  Company  of  their  claims  against 
the  bankrupt  estate  of ; 

And  Whereas,  the  third  consideration  requiring  a  transfer  to  the 

Company  by  the  subscribers  to  its  stock  of  their  claims 

against  the  bankrupt  estate  of  was   included  in  said 

resolution  in  error;  and 

Whereas,  none  of  said  subscribers  assigned  or  transferred  said  claims 

against  the  bankrupt  estate  of  to  the  said  

Company  but  on  the  contrary  received  dividends  on  their  respec- 
tive claims,  directly  from  the  trustee  in  bankrui)tcy ; 

And  Whereas,  the  subscribers  to  the  stock  of  the 

Company  have  made  substantial  payments  in  cash  on  account  of  their  sul)- 
scriptions  in  the  amounts  set  forth  in  the  books  of  the  Company  and  have 
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transferred  to  the Company  through , 

agent,  all  their  right,  title  and  interest  in  the  property 

which  they  value  at  a  sum  upward  of  $ : 

Be  It  Resolved,  That  in  consideration  of  said  payments  and  transfers, 

the    stock   of    the   Company   be   issued   as    full   paid 

and  non-assessable  stock  to  the  subscribers  thereto  in  the  amounts  set 
opposite  their  respective  names  in  the  application  for  a  charter  filed  on 

behalf   of   the   said  Company,  except,   however,  that 

shall  receive shares  of  said  stock,  being 

the  number  of  shares  duly  apportioned  to  the  correct  amount  of  his  claim 
against  the  bankrupt  estate  of ,  and 

Be  It  Further  Resolved,  That  the  President  and  Treasurer  issue 

certificates  of  stock  to  the Company  in  accordance  with 

this  resolution. 

801.  RATIFYING  EXECUTION  AND  DELIVERY  OF  PROXY 

Resolved,  That  the  action  of  Vice  President  in 

executing  and  delivering  a  proxy  to  to  vote  the  stock 

owned  by  the  Corporation  at  the  annual  meeting  of  the  Stockholders  of 

Company  of ,  held  on 

,  19 ,  and  the  action  of  Mr in  voting  said  stock 

be,  and  the  same  hereby  are,  approved,  ratified  and  confirmed. 

802.  DENYING    DEMAND     OF    STOCKHOLDERS    THAT     SUIT     BE 
BROUGHT    AGAINST    FORMER    DIRECTORS    FOR    DIVI- 
DENDS  DECLARED 

Whereas,  the  Board  of  Directors,  having  examined  the  report  of  the 

Committee  appointed  to  consider  in  the  application  of  , 

having  heard  the  statements  made  by  the  Committee,  and  having  examined 
documents,  accounts  and  statements  showing  the  history  and  affairs  of 
the  Company  in  the  years  19 and  19 ;  and  the  Board  being  satis- 
fied, from  its  examination,  that  the  dividends  declared  in  those  years  were 
reasonably  made  in  the  light  of  what  was  known  and  believed  at  that  time, 
that  the  said  dividends  were  declared  fairly  and  in  good  faith,  and  that  it 
is  not  for  the  best  interests  of  the  company  that  suit  should  be  brought 
against  the  directors  to  recover  said  dividends ;  and  the  advice  of  counsel 
having  been  taken  regarding  the  power  and  duty  of  this  Board ; 

Resolved,  That  the  demand  of that  suit  be  brought 

against  the  former  directors  of  the  Company  to  recover  the  dividends 

declared  by  them  in  the  years  19 and  19. be  and  the  same  hereby 

is  denied,  unless  and  until  such  suit  shall  be  ordered  by  a  majority  in 
interest  of  the  stockholders,  other  than  the  said  former  directors,  and  that, 
unless  so  ordered,  no  suit  shall  be  brought  by  the  Company,  in  its  behalf, 
to  recover  from  the  said  former  directors  any  of  the  dividends  declared. 
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Resolved,  That,  on  the  written  demand  of  ,  or  of 

any  other  stockholder,  the  president  shall  call  a  meeting  of  stockholders  to 
consider  the  application  of  said ,  or  of  such  other  stock- 
holders, for  the  bringing  of  such  suit.^ 


^  From  Siegman  v.  Electric  Vehicle  Co.,  140  F.  117,  where  it  was  held  that  New 
Jersey  statute  imposed  on  succeeding  board  of  directors  the  absolute  duty  of  enforcing 
the  liability  of  prior  directors  for  its  violation  impairing  the  capital  of  the  corporation ; 
that  the  matter  is  not  one  pertaining  to  the  internal  affairs  of  the  corporation,  as  to 
which  their  discretion  is  controlling,  even  though  exercised  in  good  faith;  and  that 
where  both  directors  and  stockholders  refused  to  bring  suit  to  enforce  such  liability, 
a  single  stockholder  was  entitled  to  bring  the  same  on  behalf  of  the  corporation  against 
one  or  more  of  the  directors  liable. 
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SECTION  6 

PERTAINING  TO 
REORGANIZATION,  CONSOLIDATION  AND  MERGER 

803.  AUTHORIZING  FILING  OF  PETITION  FOR  REORGANIZATION 

Whereas,  Inc.  is  unable  to  pay  its  debts  as  they 

mature,  and  has  been  advised  by  counsel  that  it  is  necessary  for  the  corpo- 
ration to  reorganize  and  that  it  is  advisable  to  proceed  under  the  Acts  of 
Congress  relating  to  bankruptcy; 

Resolved,  That Inc.  is  authorized  to  file  a  petition 

for  reorganization  under  the  Acts  of  Congress  relating  to  bankruptcy. 

Resolved,  That  the  president  or  other  officer  of Inc. 

is  hereby  authorized  to  execute  petitions  and  other  documents  and  to  take 
or  cause  to  be  taken  such  proceedings  as  may  be  desirable  or  necessary  to 

secure  to  Inc.  any  and  all  relief  to  which  it  may  be 

entitled  under  the  Bankruptcy  Act  of   1938,  and  that  the  law  firm  of 

&  be  employed  to  carry  out  the 

provisions  of  this  resolution. 

804.  ANOTHER  FORM 

Resolved,  That  ,   President  of  

Inc.,  is  hereby  authorized  to  employ  counsel  for  the  purpose  of  filing  a 

petition  in  the  District  Court  of  the  United  States  for  the 

District  of  ,  Division,  in  relation  to  cor- 
porate reorganization,  under  the  provisions  of  the  Bankruptcy  Act  of 
1938,  and  also  to  file  all  appropriate  petitions  in  connection  therewith  and 
to  take  all  necessary  steps  thereunto  appertaining. 

805.  AUTHORIZING    FILING    OF    PETITION    AND    THE    EMPLOY- 
MENT OF  ATTORNEYS  AFTER  ADOPTION  OF  PLAN  OF 

REORGANIZATION 

Whereas,  the  Board  of  Directors  of Inc.  did  here- 
tofore at  a  special  meeting  held  the day  of ,  19 , 

duly  adopt  a  plan  of  reorganization  of  this  Corporation  for  the  purpose  of 
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proposing  and  submitting  the  same  to  its  creditors  and  stockholders  affected 
thereby,  for  the  acceptance  by  them,  in  accordance  with  the  requirements  of 
the  1938  Acts  of  Congress  relating  to  bankruptcy,  as  amended,  and  for  the 
purpose  of  submitting  the  same  to  the  Public  Service  Commission  of  the 

State  of  for  approval  as  to  its  fairness  and  equitable- 

ness;  and 

Whereas,  the  said  plan  of  reorganization  of  Inc., 

dated  the  day  of  ,  19 ,  after  hearing  by  said 

Public  Service  Commission,  upon  notice,  has  been  found  to  be  fair  and 

equitable,  and Inc.  was  authorized  to  submit  the  same 

for  acceptance  by  the  creditors  and  stockholders   of  

Inc.,  and 

Whereas,  thereafter Inc.  did  propose  the  said  plan 

and  submit  the  same  for  acceptance  to  the  holders  of  its  

bonds  dated  the day  of  ;. ,  19 ,  and  to  its  stock- 
holders, both  common  and  preferred ;  and 

Whereas,   thereafter  and   prior   hereto   Inc.    did 

obtain  from  the  holders  of  more  than per  cent  in  principal 

amount   of   its   said   bonds,    dated   the   day   of 

,  19 ..,  and  from  its  other  creditors  affected  by  said  plan, 

and  from  the  holders  of  more  than per  cent  of  its  outstand- 
ing stock,  written  acceptance,  in  the  manner  and  form  provided  by  the 
Acts  of  Congress  relating  to  bankruptcy,  of  said  plan  of  reorganization  of 
the  Corporation  dated  the day  of ,  19 ;  and 

Whereas,  at  a  regular  meeting  of  the  stockholders  of 

Inc.  held  the day  of ,  19 ,  at , 

,  at  which  meeting  a  quorum  was  present,  all  of  the  acts 

and  proceedings  taken  or  caused  to  be  taken  by  the  Board  of  Directors 
and/or  its  officers  in  connection  with  or  arising  out  of  said  plan  of  reor- 
ganization, were  duly  ratified  and  approved,  and  by  resolution  duly  adopted 
at  said  meeting  of  the  stockholders,  the  Board  of  Directors  was  directed 
to    forthwith   cause   to   be   filed    in   the    United    States    District    Court, 

District  of , Division  thereof, 

a  petition  for  the  reorganization  of  Inc.,  dated  the 

day  of ,  19 ,  under  the  provisions  of  said  Bank- 
ruptcy Act  of  1938,  and  authorized  to  seek  a  decree  of  said  court  finally 

confirming  said  plan  dated  the  day  of  ,   19 , 

or  such  other  plan  of  reorganization  as  might  be  proposed,  submitted, 
accepted  and  confirmed  in  lieu  thereof : 

Resolved,  That  this  Company  file  in  the  District  Court  of  the  United 

States,  in  and  for  the  District, Division  thereof, 

under  and  pursuant  to  said  Bankruptcy  Act  of  1938,  a  petition  for  such 
reorganization  and  that  the  President  and  the  Secretary  of  this  Corporation 
are  hereby  authorized  and  directed  to  execute  and  file  such  petition  and  to 
pay  on  behalf  of  this  Corporation  any  and  all  expenses,  costs  or  other 
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charges  incurred  In  connection  therewith,  and  generally  to  take  any  and 
all  further  action  which  to  them  or  either  of  them  may  seem  necessary  or 
desirable  or  which  counsel  for  the  Corporation  may  advise  in  connection 
with  the  filing  of  said  petition  or  otherwise  to  obtain  for  this  Corporation 
relief  under  said  Bankruptcy  Act  of  1938. 

Resolved,  That  this  corporation  employ  the  law  firm  of 

& as  its  counsel  to  represent  it  in  the  filing  of  said  peti- 
tion and  in  all  other  matters  in  respect  thereto,  and  in  all  other  matters  and 
things  pertaining  to  or  deemed  requisite  to  accomplish  the  confirmation  of 
the  said  plan  that  may  be  proposed,  accepted  and  approved  by  the  court.^ 

806.    COMMITTEE     RESOLUTION     FILLING     VACANCY     IN     COM- 
MITTEE 

Whereas, has  tendered  his  resignation  as  a  member 

of  the bondholders'  protective  committee ;  and 


^  Because  of  the  continued  increase  in  the  number  of  reorganizations,  this  branch 
of  corporation  law  is  of  growing  importance.  In  1  U.  of  Chicago  L.  Rev.  805-810 
there  is  an  exhaustive  list  of  legal  periodicals  on  the  subject.  In  44  Yale  L.  J.  923-960 
is  a  valuable  bibliography  of  the  literature  on  the  subject.  The  meaning  of  the  term 
"reorganization"  is  fully  discussed  in  Paul  &  Mertens  "Law  of  Federal  Taxation," 
Vol.  2,  Sec.  17.71  et  seq.  For  a  thorough  analysis  of  the  subject  see  Fletcher  Cyc. 
Corps.  (Perm.  Ed.),  Ch.  62  and  Supplement.  See  also:  23  Marquette  L.  Rev.  192; 
5  Detroit  U.LJ.  148;  White  v.  U.S.,  22  F.S.  821;  U.S.  v.  Hendler,  303  U.S.  564, 
rev'g  91  F.(2)  680;  Pac.  Mut.  Life  Ins.  Co.  v.  Martin,  369  111.  172,  15  N.E.(2)  845. 
As  to  reorganizations  under  Revenue  Act,  see:  Helvering  v.  Elkhorn  Coal  Co.,  95 
F.(2)  732;  Com.  Int.  Rev.,  302  U.S.  82,  aff'g  86  F.(2)  670;  Lea  v.  Com.  Int.  Rev.,  96 
F.(2)  55;  Morgan  Mfg.  Co.  v.  Com.  Int.  Rev.,  124  F.(2)  602;  Com.  Int.  Rev.  v.  Suss- 
man,  102  F.(2)  919;  Fisher  v.  Com.  Int.  Rev.,  108  F.(2)  707;  Templeton's  Jewelers, 
Inc.  V.  U.S.,  32  F.S.  445;  Brith  v.  Com.  Int.  Rev.,  114  F.(2)  10;  South  Trading  Co. 
V.  Com.  Int.  Rev.,  95  F.(2)  404;  Minn.  Tea  Co.  v.  Helvering,  302  U.S.  609,  aff'g  89 
F.(2)  711 ;  Groman  v.  Com.  Int.  Rev.,  302  U.S.  82,  aff'g  86  F.(2)  670;  Com.  Int.  Rev. 
V.  Ashland  Oil  Ref.  Co.,  99  F.(2)  588;  Com.  Int.  Rev.  v.  Dana,  103  F.(2)  359;  Case  v. 
Com.  Int.  Rev.,  103  F.(2)  283;  Scofield  v.  LeTulle,  103  F.(2)  20;  Com.  of  Corps.  & 
Taxation  v.  Tousant,  309  Mass.  84,  34  N.E.(2)  500;  reorganizations  distinguished 
from  consolidation  and  merger,  see:  Pub.  Serv.  Holding  Corp.,  34  A.(2)  584  (Del.)  ; 
San  Joaquin  Ginning  Co.  v.  McColgan,  20  Cal.(2)  254,  125  P. (2)  42;  N.Y.S.  &  W.  R. 
Co.,  109  F.(2)  988. 

Concerning  state  reorganization  statutes  see:  49  Yale  L.  J.  1443;  The  Supreme 
Court  and  statutory  reorganization,  28  Georgetown  L.  J.  24;  Waeche  v.  Thurmont 
Bank,  174  Md.  382,  198  A.  728;  Howell  v.  Bartlett,  124  N.J.  Eq.  544,  3  A.  (2)  300; 
Wood  V.  First  Am.  Bank,  Wilmore,  278  Ky.  526,  128  S.W.(2)  971;  Budnik  v.  Citi- 
zens Trust  &  Sav.  Bank,  384  111.  11,  50  N.E.(2)  694;  bank  reorganization,  see  Paine 
V.  Fox,  172  Tenn.  290;  112  S.W.(2)  1;  Mclntyre  v.  Guarantee  Trust  Co.  of  Atlantic 
City,  39  F.S.  890;  Marshall  County  Bank  v.  Wheeling  Dollar  Savs.  &  Tr.  Co.,  119 
W.  Va.  383,  193  S.E.  915. 

The  charter  of  a  corporation  may  be  amended  without  affecting  reorganization, 
but  a  change  of  name  followed  by  an  exchange  of  stock  and  the  issuance  of  new  stock, 
although  in  form  an  amendment  of  the  charter,  has  been  held  to  be  in  effect  a  reorgan- 
ization.   See  Senn  v.  Levy,  111  Ky.  318,  63  S.W.  776. 

There  must  be  statutory  authority  for  reincorporation  or  reorganization.  Consult 
the  statutes  in  the  various  states. 
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Whereas,  it  is,  among  other  things,  by  the  bond- 
holders' protective  agreement,  dated  the  day  of  , 

19 ,  provided  in  substance  that  in  case  at  any  time  any  member  of  the 

committee  shall  resign,  the  vacancy  thereby  caused  shall  be  filled  by  vote 
of  the  majority  of  the  remaining  members  of  the  committee,  in  the  place 
and  stead  of  said ,  resigned ; 

Resolved,  That  the  resignation  of  „ ,  as  a  member  of 

said  committee,  be  and  it  is  hereby  accepted  and  that  said 

be  and  he  is  hereby  elected  a  member  of  said  committee  in  the  place  and 
stead  of ,  resigned.^ 

807.    PROTECTIVE     COMMITTEE'S     RESOLUTION     AUTHORIZING 
LOAN,  PLEDGING  DEPOSITED  BONDS,  ETC. 

Whereas,  it  is  necessary  for  the  committee  to  borrow  the  sum  of 

Dollars  from Bank, , 

,  ,  for  the  purpose  of  said  

bondholders'  protective   agreement,   including  the   payment   of 

compensation  and  expenses,  obligations  and  liabilities  of  the  committee  and 
for  the  purpose  of  preserving  and  protecting  the  property  of  the  business 
relating  thereto;  and 

Whereas,  the  said  Bank  is  willing  to  lend  to  the 

committee  the  said  sum  of  money  upon  the  promissory  note  of  the  com- 
mittee of  the  tenor  following:  ,  provided  that  the  com- 
mittee shall,  as  security  for  the  repayment  of  the  money  so  borrowed, 

pledge  the  first  mortgage per  cent  bonds  of 

,  dated  the day  of ,  19 ,  now 

on  deposit  with  the  said Bank,  as  depository  named  and 

designated   in   the  bondholders'   protective   agreement 

aforesaid ; 

Resolved,  That  the  committee  do  borrow   from  the  said  

Bank  the  said  sum  of Dollars  upon  its  promis- 
sory note  of  the  tenor  aforesaid  and  that  the  committee  do  pledge  the  said 


^  It  is  desirable  that  voluntary  reorganization  plans  come  from  representatives  of 
the  security  holders  or  from  a  joint  committee  of  security  holders  and  stockholders. 
However,  a  plan  of  reorganization  is  often  offered  by  the  officers  of  the  corporation  on 
their  own  initiative.  The  contents  of  an  amendment  of  the  articles  of  incorporation 
pursuant  to  a  plan  of  reorganization  are  often  regulated  by  state  statute,  at  least  to 
some  extent.  Ohio  Sess.  Laws  1939,  pages  186-188  materially  amend  its  reorganization 
statute  by  authorizing  directors  to  adopt  a  plan  of  reorganization  to  be  voted  on  by  the 
stockholders. 

Under  the  Delaware  statute  (Del.  Rev.  Code  1935,  Ch.  65,  Sec.  2037)  the  reor- 
ganization provision  in  articles  of  incorporation  is  optional  and  can  become  operative 
only  by  inclusion  in  the  articles  of  incorporation  in  haec  verba.  Recent  statutes  in  some 
other  states,  including  Kansas,  also  provide  for  such  a  permissive  provision  in  the 
articles  of  incorporation.  The  statutes  in  some  states  provide  more  or  less  in  detail  for 
incorporation  in  the  nature  of  a  reorganization,  after  a  forced  sale  of  the  property  of 
a  domestic  stock  corporation,  by  foreclosure  decree;  such  incorporation  being  by  the 
purchaser  and  his  associates  at  the  sale.    See  N.Y.  Sess  Laws  1938.  Ch.  291. 
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first  mortgage  per  cent  bonds  of  Inc., 

dated  the day  of ,  19 ,  so  on  deposit  with  the 

said   Bank,   as   depository   under  the   said   

Inc.  bondholders'  protective  agreement,  as  security  for  the  re- 
payment to  the  said Bank  of  the  said  sum  of 

Dollars ;  and 

Resolved,  That  any  two  members  of  this  committee  be  and  they  are 
hereby  authorized,  for  and  on  behalf  of  this  committee  to  open  an  account 

with    Bank, ,     , 

,  to  draw  and  sign  checks  against  said  account;  and 

Be  It  Resolved,  That Secretary  of  the  committee, 

be  authorized  to  endorse  checks  in  the  name  of  the  committee  for  deposit 
in  said  account;  and 

Resolved,  That  said Bank  is  hereby  authorized  and 

directed  to  honor  and  pay  any  checks  so  drawn  by  any  two  members  of  this 
committee,  whether  said  checks  be  payable  to  the  order  of  said  members 
of  this  committee  or  not,  or  to  any  of  the  members  of  this  committee  in 
their  individual  capacities  or  not,  and  whether  such  checks  are  deposited 
to  the  individual  credit  of  the  members  of  this  committee  signing  said 
checks  or  to  the  individual  credit  of  any  of  the  members  of  this  committee 
or  not. 

In  Witness  Whereof,  we  have  hereunto  set  our  hands  and  seals  this 
day  of  ,  19 


^  Committees  with  broad  powers  are  usually  appointed  in  reorganization  proceed- 
ings. Their  principal  functions  are  to  gather  the  stock  or  other  securities,  represent 
the  owners  in  the  reorganization  and  prepare  the  plan  of  reorganization.  Bank  of 
Manhattan  Tr.  Co.  v.  Ellda  Corp.,  147  Misc.  374,  265  N.Y.S.  115,  120;  Ecker  v.  Ky. 
Refin.  Co.,  144  Ky.  264,  138  S.W.  264.  See  also  42  Harv.  L.  Rev.  899;  20  Colum.  L. 
Rev.  7ZZ ;  First  Nat.  Bank  of  Chicago  v.  Bryn  Mawr  Beach  Bldg.  Corp.,  365  111.  409, 
6  N.E.(2)  654. 

In  New  York  a  foreign  corporation  may  not  act  as  committee  for  bondholders, 
Mann  v.  Comwlth.  Bond.  Corp.,  27  F.S.  315. 

The  committee's  relationship  to  those  it  represents  is  fiduciary,  Mann  v.  Comwlth. 
Bond  Corp.,  27  F.S.  315. 

The  right  of  the  committee  to  compensation  and  the  amount  thereof  depend  largely 
on  the  terms  of  the  agreement,  Lewis  v.  Fisher,  174  Md.  41,  197  A.  571;  Dorman  v. 
Baumlisberger,  271  Ky.  806,  113  S.W. (2)  432. 

After  a  plan  of  reorganization  Is  worked  out  by  the  committee  it  Is  submitted  for 
the  approval  of  security  holders,  who  are  deemed  to  assent  when  they  deposit  their 
securities  with  the  committee.  If  they  wish  to  withdraw  after  so  doing  they  must  pay 
their  share  of  the  committee's  expenses.  United  Waterworks  Co.  v.  Omaha  Water- 
works Co.,  164  N.Y.  41,  53  N.E.  58;  United  Water  Works  Co.  v.  Stone,  127  F.  587. 
See  17  Colum.  L.  Rev.  523.  Proper  notice  must  be  given,  Paw  Paw  Depositors  Corp. 
V.  C.  G.  Albert  Inc.,  281  Mich.  411,  275  N.W.  190. 
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808.   AUTHORIZING   REORGANIZATION   UNDER   SECTION  77B   OF 
FEDERAL  BANKRUPTCY  ACT  AND  UNDER  CHANDLER  ACT 

Whereas,  in  the  judgment  of  the  Board  of  Directors  it  is  desirable 
and  for  the  best  interests  of  this  Corporation,  its  creditors  and  other 
interested  parties  that  a  petition  for  the  reorganization  of  this  Corporation 
be  filed  under  the  provisions  of  Section  77B  of  the  Federal  Bankruptcy- 
Act  and  of  the  Chandler  Act ;  and 

Whereas,  a  form  of  petition  under  said  Section  77B  and  the 
Chandler  Act  has  been  submitted  to  this  meeting: 

Now  Therefore  Be  It  Resolved,  That  the  proper  officers  of  this 
Corporation  be  and  they  are  hereby  authorized  and  directed  for  and  on 
behalf  of  this  corporation  to  execute  and  file  under  the  provisions  of 
Section  77B  of  the  Federal  Bankruptcy  Act,  as  amended,  and  of  the 
Chandler  Act,  in  the  District  Court  of  the  United  States  for  the  Middle 
District  of  Tennessee,  a  petition  in  substantially  the  form  submitted  to  this 
meeting,  which  form  is  hereby  approved,  at  such  time  as  they  shall  deter- 
mine, and  to  prosecute  all  proceedings  thereunder  in  the  name  of  this  Cor- 
poration, for  the  purpose  of  effecting  a  reorganization  of  this  Corporation, 
and  in  connection  with  such  proceedings  they  are  authorized  to  execute  and 
file  any  and  all  petitions,  answers,  pleadings,  schedules,  lists  and  other 
documents  and  to  take  any  and  all  other  action  that  they  may  deem  neces- 
sary or  proper  for  the  purpose  of  effecting  a  reorganization  of  this  Cor- 
poration.^ 


Where  the  question  of  approving  a  plan  of  reorganization  is  to  be  passed  upon  by 
stockholders,  it  should  be  submitted  to  and  determined  by  them  at  a  stockholders' 
meeting  properly  called  and  held.  In  re  Lawyers  Title  &  Guaranty  Co.,  163  Misc.  552, 
298  N.Y.S.  476,  following  In  re  Liquidation  of  N.Y.  Title  &  Mtg.  Co.,  297  N.Y.S.  918. 

In  the  absence  of  statute,  if  the  reorganization  is  a  voluntary  one,  only  the  stock- 
holders participate  as  a  rule,  but  in  the  case  of  involuntary  or  judicial  reorganization 
only  the  bondholders  participate  and  the  stockholders  need  not  be  joined.  In  either 
case,  a  contribution  toward  the  expenses  of  the  reorganization  may  be  a  condition 
precedent  to  the  right  to  participate.  Case  v.  Los  Angeles  Lumber  Products  Co.,  308 
U.S.  106,  60  Sup.  Ct.  1,  rev'g  24  F.S.  501,  100  F.(2)  963. 

^  For  a  detailed  analysis  of  the  law  of  corporate  reorganization  under  Sees.  77A 
and  77B  of  the  National  Bankruptcy  Act  (11  U.S.C.A.  206,  207)  and  under  the  subse- 
quent Chandler  Act  (H.R.  8046 — Public  Laws  696,  Ch.  X)  amending  the  provisions 
of  Sec.  77B,  consult:  Fletcher  Cyc  Corps.  (Perm.  Ed.),  Vol.  15,  Ch.  62,  Sec.  7358  and 
Supplement. 

Chapter  X  of  the  Chandler  Act  was  enacted  to  clear  up  ambiguities  and  omissions 
in  Sec.  77B  of  the  National  Bankruptcy  Act.  See  Report  of  Committee  on  Corporate 
Reorganizations  and  Bankruptcies  of  the  National  Lawyers  Guild :  "Changes  in  Cor- 
porate Reorganization  Effected  by  Chandler  Act." 

The  1938  Bankruptcy  Act  expanded  the  former  Act  to  give  the  court  in  reorgan- 
ization proceeding  such  jurisdiction  as  the  Court  of  the  United  States  would  have  if  it 
had  appointed  receivers  in  equity  of  the  property  of  the  debtor  on  ground  of  insolvency 
or  inability  to  meet  debts  as  they  mature.   In  re  Cuyahoga  Finance  Co.,  136  V.(2)  18. 

The  purpose  of  Sec.  77B  is  to  benefit  the  company  and  persons  interested.  In  re 
Hudson  Coal  Co.,  22  F.S.  768. 
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"'  (Continued.) 

Prior  to  enactment  of  Sec.  77B  there  were  two  courses  open  in  the  federal  court 
for  debtors  in  difficulty  and  for  creditors  as  such :  one  was  bankruptcy,  the  other  an 
equity  receivership.  The  sole  purpose  of  bankruptcy  was  liquidation,  the  only  exception 
being  recognition  and  enforcement  of  the  right  of  composition.  Bankruptcy  offered 
little  opportunity  for  debtor's  rehabilitation  and  equity  receivership  might  or  might  not 
work  out  his  rehabilitation.  Neither  bankruptcy  nor  receivership  generally  resulted  in 
preservation  of  business  for  creditors — Milwaukee  Postal  Bldg.  Corp.  v.  McCann, 
95  F.(2)  948. 

The  genesis  of  Sec.  77B  is  given  in  In  re  Baldwin  Locomotive  Works,  21  F.S.  94, 
103. 

One  of  the  controlling  reasons  for  enactment  of  Sec.  77B  was  the  desire  to  reduce 
the  cost  of  reorganization — In  re  Standard  Gas  &  Elec.  Co.,  106  F.  (2)  215,  aff'g  26 
F.S.  636.  One  of  the  chief  advantages  provided  by  Chapter  XI  is  the  great  economy 
of  administration  thereunder  in  comparison  with  the  cost  of  administration  in  liquida- 
tion proceedings — In  re  H.  Kreiger  &  Co.  Inc.,  40  F.S.  340. 

The  Chandler  Act  adopted  in  1938  was  a  general  revision  of  the  provisions  for 
bankruptcy  reorganization,  including  those  previously  made  under  Sec.  77B  and  one 
of  its  principal  objects  was  to  encourage  the  freer  use  of  bankruptcy  reorganization  in 
order  to  avoid  unnecessary  or  premature  liquidations.  Claridge  Apts.  v.  Com.  Int.  Rev., 
323  U.S.  141. 

One  of  the  purposes  of  Chapter  X  is  to  avoid  the  consequences  to  debtors  and 
creditors  of  foreclosures,  liquidations  and  forced  sales  with  their  drastic  and  deflationary 
effects.  Chapter  X  proceedings  contemplate  that  two-thirds  of  the  bondholders  can 
work  out  a  solution  to  their  problems  and  coerce  the  others  with  court  approval.  In  re 
Embassy  Co.,  58  F.S.  1004. 

The  major  and  primary  purpose  of  the  Act  is  to  afford  relief  to  the  debtor,  who,  of 
its  own  volition,  desires  to  invoke  its  provisions;  involuntary  proceedings  should  be 
countenanced  only  in  most  compelling  cases.  In  re  Michigan  San.  &  Benevol.  Assn., 
20  F.S.  979.    Appeal  dismissed  97  F.(2)   1019,  citing  many  district  court  cases. 

Another  of  the  purposes  of  Chapter  X  of  the  Chandler  Act  and  of  the  old  77B 
was  to  correct  fee  abuses  in  corporate  reorganizations.  In  re  General  Carpet  Corp., 
116  F.(2)  426,  aff'g  34  F.S.  379. 

The  purpose  of  reorganization  is  to  rehabilitate  the  business  and  start  it  off  on  a 
new  and,  to  be  hoped  for,  more  successful  career — N.  Am.  Car  Corp.  v.  Peerless 
Weighing  &  Vending  Mach.  Corp.,  143  F.(2)  938. 

Plan  of  reorganization  should  not  benefit  stockholders  to  the  detriment  of  creditors, 
Sophian  v.  Congress  Realty  Co.,  98  F.(2)  499. 

In  substituting  Chapter  X  for  Sec.  77B  Congress  clearly  intended  to  broaden  rights 
of  creditors  to  participate  in  corporation  reorganization  proceedings.  In  re  Keystone 
Realty  Holding  Co.,  117  F.(2)   1003. 

The  corporation  reorganization  statutes  look  to  a  ratable  distribution  of  assets 
among  classes  of  stockholders  as  well  as  creditors.  Young  v.  Higbee  Co.,  324  U.S.  204, 
rev'g  142  F. (2)  1004. 

The  fact  that  secured  debts  are  affected  by  corporate  reorganization  amendment 
does  not  impair  its  constitutionality.  In  re  Los  Angeles  Lumber  Products  Co.,  24  F.S. 
501,  aff'g  100  F.(2)  963.  See  also  In  re  Util.  Powr.  &  Light  Corp.,  29  F.S.  763; 
Brooklyn  Tr.  Co.  v.  R.  A.  Security  Holdings  Inc.,  134  F.(2)  164,  aff'g  46  F.S.  254. 

The  provisions  of  Sec.  77B  are  not  applicable  to  certain  corporations  such  as  bank- 
ing or  insurance  companies.  In  re  Madison  Mtg.  Corp.,  22  F.S.  99  (insurance  com- 
pany) ;  Hoile  V.  Unity  Life  Ins.  Co.,  136  F.(2)  133;  In  re  Mich.  San.  &  Benevol. 
Assn.,  20  F.S.  979,  app.  dism's'd  96  F.(2)   1019. 

The  proceedings  for  an  "arrangement"  are  provided  for  in  Chapter  XI  of  the 
Bankruptcy  Act  as  amended  by  the  Chandler  Act.  This  chapter  deals  with  compositions 
and  extensions  of  unsecured  debts.  It  has  taken  over  the  worthwhile  features  of  the  old 
section  as  to  compositions,  and  with  parts  of  77B,  11  U.S.C.A.  207,  fashioned  a  new 
form  of  debtor  relief  in  respect  to  unsecured  debts. 
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809.  APPROVING  SUBSTITUTED  PLAN  OF  REORGANIZATION  AND 

DIRECTING  FILING   OF  PLAN  WITH  THE  DISTRICT 

COURT 

Resolved,  That  the  Plan  of  Reorganization  of  this  Company,  dated 

,  19. ,  submitted  by  the  Chairman  and  spread  upon  the 

minutes  of  this  meeting  be  and  it  is  hereby  approved  in  substitution  for 
Plan  dated  ,  19 ,  heretofore  approved  by  this  Board. 

Resolved,  That  the  proper  officers  of  this  Company  be  and  they  are 
hereby  authorized  and  directed  to  file  a  copy  of  said  Plan  with  the  District 
Court  of  the  United  States  for  the  Middle  District  of  Tennessee  in  the 
reorganization  proceedings  now  pending  before  said  court. 

Resolved,  That  the  proper  officers  be  and  they  are  hereby  authorized 
and  directed  to  mail  said  Plan  to  the  bondholders  and  stockholders  of  this 
Company  for  their  approval,  accompanied  by  a  letter  of  transmittal  and 
forms  of  acceptance  in  the  form  submitted  by  the  Chairman  and  spread 
upon  the  minutes  of  this  meeting,  which  form  of  letter  of  transmittal  and 
forms  of  acceptance  are  hereby  approved. 

Resolved,  That  the  proper  officers  of  this  Company  be  and  they  are 
hereby  authorized  and  directed  to  take  any  and  all  necessary  or  desirable 
action  to  carry  the  aforesaid  Plan  into  effect. 

810.  DECLARING   OPERATIVE  PLAN    OF   REORGANIZATION   AND 
RECAPITALIZATION   APPROVED   BY   THE   STOCKHOLD- 
ERS    AND      DIRECTING      SECRETARY     TO      NOTIFY 

STOCKHOLDERS    OF   CALL   FOR   DEPOSIT   OF 
STOCK  FOR  EXCHANGE,  ETC. 

Resolved,  That  the  Plan  of  Reorganization  and  Recapitalization  of  the 

Company  approved  by  the  stockholders  at  the  special 

meeting  duly  called  and  held ,  19 ,  be  and  the  same  hereby 

is  declared  operative;  that  the  period  beginning ,  19 and 

ending  with  the  close  of  business  ,  19 ,  is  hereby  fixed 

as  the  period  for  deposits  of  Preferred  Stock  of  the  Company  for  exchange 
under  the  Plan,  subject  to  such  extension  or  extensions  as  may  be  author- 
ized by  the  Board  of  Directors;  that  the  fifteen-year  3%  Debentures,  Prior 
Preferred  Stock  of  the  Company  for  exchange  under  the  Plan,  be  sul)ject 
to  such  extension  or  extensions  as  may  be  authorized  by  the  Board  of 
Directors;  that  the  fifteen-year  3%  Debentures,  Prior  Preferred  Stock  and 
Common  Stock  issuable  in  exchange  for  preference  stock  under  the  Plan 

be  dated  and  issued  as  of  ,  19 ;  that  deHvery  of  such 

securities  be  made  as  soon  after ,  19 ,  as  is  practicable ; 

and  that  the  Secretary  be  and  he  is  hereby  authorized  and  directed  to  send 
to  Preferred  Stockholders  a  letter  calling  for  deposits  of  Preferred  Stock 
for  exchange  under  the  Plan,  together  with  a  summary  of  certain  provisions 

of  the  Indenture,  dated  as  of ,  19 ,  between  this  Company 

and Trust  Company,  Trustee,  as  required  l^y  the  Trust 
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Indenture  Act  of  19 ,  and  a  form  of  Letter  of  Transmittal  and  instruc- 
tions, all  in  the  form  submitted  and  read  to  this  meeting.^ 

811.    AUTHORIZING  POWERS  OF  ATTORNEY  TO  TRANSFER  CAPI- 
TAL STOCK   OF  ANOTHER  CORPORATION  PURSUANT 
TO  MERGER 

Resolved,  That  the  President  or  the  Vice  President  and  the  Treasurer 
or  Assistant  Treasurer  of  this  Company  be  and  they  are  hereby  authorized 

to  execute  powers  of  attorney  to  transfer  all  of  the  capital  stock  of 

~ Company  standing  in  the  name  of  this  Company. 

Resolved,  That  the  President  or  the  Vice  President  and  the  Treasurer 
or  the  Assistant  Treasurer  of  this  Company  be  and  they  are  hereby  author- 
ized to  execute  an  assignment  of  $56,000  face  value  of  indebtedness  of 

Company  to  this  Company,  together  with  all  accrued  and 

unpaid  interest  on  said  indebtedness. 


^  From  Johnson  v.  Fuller,  Z6  F.S.  744. 

The  Chandler  Act  dropped  old  Sees.  12  and  74  and  substituted  Chapter  XI.  Under 
this  chapter  a  settlement  may  be  made  upon  any  terms  and  for  any  consideration, 
provided  only  that  it  is  fair,  equitable  and  feasible  and  in  the  interest  of  creditors.  In  re 
Romec  Pump  Co.,  31  F.S.  389.  See  also  Securities  &  Exch.  Com.  v.  U.  S.  Realty  & 
Improvement  Co.,  310  U.S.  434;  In  re  Magazine  Associates,  47  F.S.  808;  In  re  Potts, 
47  F.S.  990;  17  N.Y.  Univ.  L.Q.  254;  89  Pa.  Law  Rev.,  15;  25  Wash.  U.L.Q.  279. 

To  become  effective,  the  plan  of  reorganization  must  be  accepted  in  writing  by 
creditors  holding  two-thirds  in  amount  of  claims  of  each  class  and  stockholders  holding 
a  majority  of  the  stock  except  that  in  the  case  of  stockholders,  their  acceptance  is  not 
necessary  if  the  debtor  corporation  is  insolvent.  In  re  Kenilworth  Bldg.  Corp.,  105 
F.(2)  673;  In  re  Hope  Furniture  Co.,  Inc.,  Z6  F.S.  165;  In  re  Hoyne  Manor  Corp., 
92  F.(2)  822  (conditional  acceptance  valid);  In  re  Castle  Beach  Apts.,  113  F.(2) 
762;  Young  v.  Higbee  Co.,  324  U.S.  204,  rev'g  142  F.(2)  1004;  In  re  P-R  Holding 
Corp.,  147  F.(2)  895;  Country  Life  Apts.  v.  Buckley,  145  F.(2)  935. 

It  is  not  taking  property  without  due  process  of  law  to  compel  minority  stock- 
holders to  accept  the  plan  proposed  by  the  majority.  In  re  Vicksburg  Bridge  &  Term. 
Co.,  22  F.S.  490,  502;  Price  v.  Spokane  Silver  &  Lead  Co.,  97  F.(2)  237;  Tellier  v. 
Franks  Laundry  Co.,  101  F.(2)  561;  In  re  Los  Angeles  Lumber  Products  Co.,  100 
F.(2)  963,  aff'g  24  F.S.  501.  But  even  if  large  majority  of  creditors  have  approved 
plan,  that  is  of  no  avail  to  sustain  it  if  it  is  unfair,  discriminating,  inequitable  or  not 
feasible.    Sophian  v.  Congress  Realty  Co.,  98  F.(2)  499. 

Statutes,  if  any,  including  recent  amendments  should  be  consulted  in  the  various 
states.  Consolidation  or  merger  is  valid  only  when  authorized  by  statute  or  charter. 
Federal  statutes  govern  certain  consolidations,  such  as  interstate  carriers  and  national 
banks.  A  national  bank  cannot  consolidated  with  a  state  bank.  McRogers  v.  Minier, 
270  111.  App.  1,  10. 

Effect  of  consolidation  or  merger  is  generally  provided  for  by  the  statute,  at  least 
to  some  extent,  and  generally  more  or  less  in  detail. 

Advantages  and  disadvantages  of  merger  or  consolidation  in  comparison  with  other 
devices:  see  45  Yale  LJ.  105,  133. 

Mergers  and  consolidations  as  subject  to  tax  as  a  reorganization,  see  articles  by 
Hugh  B.  Kuder,  Jr.,  40  Mich.  L.  Rev.  541. 

•  Extent  to  which  statutes  governing  merger  and  consolidation  can  be  used  in  order 
to  change  the  capital  structure  of  a  corporation,  see  38  Mich.  L.  Rev.  214-219. 
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Resolved,  That  the  proper  officers  of  this  Company  be  and  they  are 
hereby  authorized  and  directed  to  take  any  and  all  further  necessary  or 
desirable  action  to  consummate  the  aforesaid  sale  and  said  assignment. 

812.    AUTHORIZING  RELEASE  OF  LIEN  OF  MORTGAGE  BY  TRUS- 
TEE   ON    PROPERTY    OF    PREDECESSOR    COMPANY 
FOLLOWING  REORGANIZATION 

Resolved,  That  the  sale  to  Company,  a  Pennsyl- 
vania Corporation,  for  $16,000  cash  of  the  hereinafter  described  property 
be  and  it  is  hereby  authorized,  and  that  the  proper  officers  of  the  Company 
be  and  they  are  hereby  authorized  and  directed  to  execute,  acknowledge 
and  deliver  in  the  name  and  on  behalf  of  this  Company,  a  deed  conveying 
said  property  to Company. 

Resolved,  That Trust  Company,  Trustee,  under  the 

First   Mortgage  dated  ,    19... ,   from   

Company   (to  which  this  Company  is  successor)   and  under  the  several 

indentures  supplemental  thereto  dated,  respectively, ,  19 , 

as  of ,  19 ,  and  as  of ,  19 ,  be  and  it  is 

hereby  requested  to  release  the  following  described  property  in  the  City 

of  ,  Pennsylvania,  from  the  lien  of  said  Mortgage  and 

Indentures  supplemental  thereto,  the  Company  having  agreed  to  sell  said 
property  to Company  for  $16,000: 

All  that  certain  tract,  piece  or  parcel  of  land  known  as  No 

Street,  in  the  City  of ,  Pennsylvania,  together 

with  the  buildings  and  improvements  thereon  and  the  appurtenances  thereto, 

said  tract,  piece  or  parcel  of  land  having  a  frontage  on  said 

Street  of  approximately  forty  (40)   feet  and  extending  southwardly  one 

hundred  fifty  (150)  feet  to  what  was  formerly  the  center  line  of 

Street,  now  vacated,  being  bounded  on  the  North  by 

Street,  on  the  East  by  lands  of  the Company, 

on  the  South  by Street  and  on  the  West  by  lands  now 

or  formerly  of 

Resolved,  That  the  Trust  Company,  Trustee,  as 

aforesaid,  upon  the  deposit  with  it  of  the  sum  of  $16,000,  being  the  pro- 
ceeds of  the  sale  of  the  above  described  property,  be  and  it  is  hereby 

requested  to  pay  over  to ,  Treasurer  of  this  Company, 

said  sum  of  $16,000  in  accordance  and  in  compliance  with  the  provisions 
of  paragraph  (a)  of  Section  5  and  Section  4  of  Article  IV  of  said  Mortgage 
and  required  to  be  furnished  said  Trustee  under  said  paragraph  (a)  in 
connection  with  the  aforesaid  request  of  the  Company  for  the  payment  of 
$16,000.« 


°  Reorganization  agreements  are  construed  like  other  contracts  and  must  have  requi- 
site validity,  be  free  from  fraud  and  contain  a  comprehensive  scheme  for  tlie  reorgani- 
zation. Robinson  v.  Bradley,  141  S.W.(2)  425  (Tex.)  ;  Peoples  Wayne  County  Bank, 
etc.,  296  Mich.  330,  296  N.W.  277 ;  Newman  v.  Asbury  Park  &  Ocean  Grove  Bank, 
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813.  RATIFYING  EXECUTION  OF  REORGANIZATION  AGREEMENT 
BY  OFFICERS  AND  APPOINTING  ATTORNEY  TO  INITIAL 

AGREEMENT  AFTER  CORRECTIONS 

Resolved,  That  this  Board  of  Directors  does  hereby  ratify  and  approve 
the  execution  by  the  President  and  the  Secretary  of  this  Corporation  of  the 

Reorganization  Agreement  dated  the day  of ,  19 , 

by  and  between  the  Corporation,  

Inc.  and  the Company,  by  the  terms  of  which  agreement 

the Corporation  conveys  its  assets,  subject  to  its  liabili- 
ties, to Inc.  and  the Company. 

Resolved,  That  the  President  and  the  Secretary  are  hereby  authorized 

to  execute  a  power  of  attorney  appointing  the  law  firm  of , 

or  its  representative,  the  true  and  lawful  attorney  of  the 

Company  for  it  and  in  its  name,  place  and  stead,  upon  the  day 

of ,  19 ,  to  initial  in  its  behalf  said  reprinted  Reorganiza- 
tion Agreement,  dated  the day  of ,  19 ,  hereto- 
fore executed,  to  the  end  that  typographical  and  other  errors  appearing  in 
the  executed  Agreement  may  be  corrected  and  that  the  reprinted  agreement 
shall  express  the  true  intent  of  the  parties  at  the  time  it  was  signed. 

814.  APPROVING  FORMS  OF  TRANSMITTAL  LETTER  AND  ACCEPT- 
ANCE  OF   OFFER   OF   EXCHANGE   OF   STOCK  FOLLOW- 
ING REORGANIZATION 

Resolved,  That  the  forms  of  transmittal  letter  and  acceptance  of  offer 
of  exchange  presented  to  this  meeting  be  and  they  are  hereby  approved 
substantially  in  the  form  presented  to  this  meeting,  and  the  proper  officers 
of  this  Corporation  be  and  they  are  hereby  authorized  upon  the  Registra- 
tion Statement  for  the  new  5j4%  Preferred  Stock  becoming  effective  to 
send  to  the  known  holders  of  this  Corporation's  $6  and  $7  Dividend  First 
Preferred  Stock  a  copy  of  such  offer  of  exchange  and  acceptance  of  offer 
of  exchange  and  a  copy  of  the  Prospectus  for  said  5j4  %  Preferred  Stock 
substantially  in  the  form  presented  to  this  meeting. 


120  NJ.L.  122,  198  A.  286;  Kaun  v.  Rosset,  307  111.  App.  153,  30  N.E.(2)  204;  Am. 
Brake  Shoe  &  Foundry  Co.  v.  Int.  Rap.  Tran.  Co.,  122  F.(2)  454. 

As  to  fair  and  equitable  capitalization,  see  55  Harv.  L.  Rev.  780,  1  Detroit  L.J. 
110.  See  also  In  re  Rehabilitation  of  Lawyers  Mtg.  Co.,  163  Misc.  680,  298  N.Y.S. 
113;  Chase  Nat.  Bank  of  N.Y.  v.  Wabash  Ry.,  40  F.S.  59;  In  re  Eleventh  Ward  B.  & 
L.  Assn.,  etc.,  130  NJ.  Eq.  414,  21  A.  (2)  746;  Scherck,  Richter  Co.  v.  Dysart,  123 
F.(2)  364;  Chase  Nat.  Bank  of  N.Y.  v.  Wabash  Ry.  Co.,  40  F.S.  859;  Paine  v.  Fox, 
172  Tenn.  290,  112  S.W.(2)  1 ;  N.Y.  Tr.  Co.  v.  Textile  Properties  Inc.,  44  N.Y.S.  113. 
As  to  construction  of  agreements,  see  Weaver  v.  Grunbaum,  31  Cal.  App.  (2)  42;  87  P. 
406;  State  Banking  Com.  v.  Peoples  Wayne  County  Bank  of  Hamtramck,  296  Mich. 
330,  296  N.W.  277;  In  re  31  West  72  St.  Corp.,  20  F.S.  971,  aff'd  94  F.(2)  584. 

A  valid  reorganization  agreement  will  be  specifically  enforced  provided  the  agree- 
ment is  sufficiently  definite:  Dester  v.  Ross,  85  Mich.  370,  48  N.W.  530;  Ballon  v. 
March,  133  Pa.  64,  19  A.  304.  See  Gulbenkian  v.  id.,  147  F.(2)  173,  where  specific 
performance  was  denied. 
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Resolved  Further,  That  the  proper  officers  of  this  Corporation  be 
and  they  are  hereby  authorized  and  directed  to  issue  shares  of  the  new 
Sy2%  Preferred  Stock  of  this  Corporation  to  the  holders  of  the  $6  and  $7 
Dividend  First  Preferred  Stock  of  this  Corporation  who  accept  the  offer 
of  exchange  in  accordance  with  and  subject  to  the  conditions  of  the 
exchange  offer,  or  their  nominees,  and  in  connection  therewith  to  make  the 
cash  payments  as  provided  in  said  offer  of  exchange. 

Resolved  Further,  That  the  proper  officers  of  this  corporation  be  and 
they  are  hereby  authorized  and  directed  to  take  any  and  all  other  necessary 
or  desirable  action  to  carry  out  and  make  effective  the  exchange  of  new 
5>^%  Preferred  Stock  for  the  $6  and  $7  Dividend  First  Preferred  Stock 
in  accordance  with  the  terms  and  conditions  of  such  offer. 

815.    RECOMMENDING  CONSOLIDATION 

Whereas,    negotiations   have   been   had   with   of 

~ ,  an  Illinois  corporation,  engaged  in  the  wholesale  gro- 
cery business,  looking  to  the  consolidation  of  said  corporation  with  the 
corporation  of  ;  and, 

Whereas,  this  Board  of  Directors  believes  said  consolidation  to  be  for 
the  best  interests  of  said  company : 

It  Is  Therefore  Resolved,  That do  merge  and 

consolidate  with  ,  an  Illinois  corporation,  and  that  the 

terms  and  conditions  of  said  merger  or  consolidation  shall  be  as  follows : 

L  Each  of  said  corporations  shall  sell  or  dispose  of  all  of  its  real  estate, 
doubtful  accounts,  and  such  furniture  and  equipment  as  shall  not  be  neces- 
sary for  the  proper  conduct  of  the  consolidated  business. 

2.  The  inventories  of  ,  together  with  its  accounts 

receivable  and  notes  deemed  good,  office  furniture  and  fixtures,  delivery 

equipment  and  insurance,  including  like  assets  of  ,  the 

same  being  represented  by  its  capital  stock,  which  is  now  owned  by 

,  together  with  all  cash  on  hand  possessed  by  either 

or ,  as  at  the  close  of  business , 

19 ,  shall  constitute  the  contribution  of to  the  capi- 
tal assets  of  said  consolidated  corporation ;  and  the  inventories  of  

,  together  with  its  accounts  receivable  and  notes  deemed  good, 

office  furniture  and  fixtures,  delivery  equipment  and  insurance,  together 

with  all  cash  on  hand  as  at  the  close  of  business  ,  19 , 

shall  constitute  the  contribution  of to  said  capital  assets. 

3.  The  value  of  the  assets  provided  for  in  Item  2  above  shall  be  deter- 
mined as  at  the  close  of  business ,  19 ,  at  their  then  cost 

price  or  market  value,  whichever  shall  then  be  the  lower. 

4.  (a)   The  consolidated  corporation  shall  take  the  name  of  

(b)  The  object  for  which  the  new  corporation  shall  be  organ- 
ized shall  be  to  (c)  The  duration  of  the  corporation 

shall  be  ninety-nine  years,    (d)  The  principal  place  of  said  business  shall 
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be (e)  The  capital  stock  of  said  corporation  shall  be 

represented  by  2,500  shares  of  six  per  cent  cumulative  preferred  stock  of 
the  par  value  of  $100.00  per  share,  which  said  stock  shall  be  preferred  as  to 
dividends  to  the  extent  of  said  six  per  cent,  which  said  dividends  shall  be 
paid  semi-annually  when,  as  and  if  declared  by  the  Board  of  Directors  out 
of  the  surplus  net  profits  of  the  Company,  and  shall  be  preferred  as  to 
assets  to  the  extent  of  the  par  value  thereof  and  accumulated  dividends 
thereon  in  event  of  dissolution  and  shall  be  redeemable  by  the  Company 
at  any  time  hereafter  at  105,  plus  accumulated  dividends  to  the  date  of 
redemption  as  provided  in  the  certificate  issued  therefor,  of  which  there 
shall  be  presently  outstanding  1,223  shares.  The  remainder  thereof  shall 
be  reserved  for  future  corporate  purposes.  There  shall  also  be  150,000 
shares  of  no  par  value  common  stock,  (f)  The  management  of  the  cor- 
poration shall  be  vested  in  seven  directors,  (g)  The  names  and  addresses 
of  the  Board  of  Directors  and  the  terms  for  which  they  are  selected  are  as 
follows : 

Term  for  which 
Name  Address  selected 


5.  The  capital  stock  of  the  consolidated  company  shall  be  apportioned 
among  the  parties  interested  in  the  constituent  corporations  in  the  following 
manner,  that  is  to  say: 

(a)  There  shall  be  issued  from  the  capital  stock  of 

to  the  holders  of  preferred  stock  of an  amount  of  pre- 
ferred stock  equal  at  the  par  value  thereof  to  the  present  individual  holdings 

of  the  preferred  stock  of  ,  and  there  shall  be  at  the 

same  time  paid  out  of  said  assets  to  the  said  preferred  stockholders  any 

unpaid   dividends   upon  the  preferred  stock  of   said 

accumulated  as  of  the  date  of ,  19 

(b)  There  shall  be  issued  to  the  stockholders  of shares 

of  the  common  stock  of in  proportion  that  the  total  net 

assets  of ,  including  the  total  net  assets  of  

Company,  shall  bear  to  the  total  net  assets  turned  into 

,  and  constituting  the  capital  assets  of  said  company. 

(c)  There  shall  be  issued  to  the  holders  of  common  stock  of 

the  proportionate  number  of  shares  of  the  entire  common  stock 

of  that  the  total  net  assets  of  shall 

bear  to  the  total  net  assets  turned  in  to  said  consolidated  company. 

(d)  For  the  purpose  of  the  above  distribution  of  stock  the  total  net 

assets    of    and    of    's    contribution 

thereto,  shall  be  determined  by  considering  the  preferred  stock  outstanding 
and  accumulated  dividends,  if  any,  as  a  liability. 

(e)  The  stock  above  provided  to  be  received  by  's 

stockholders  shall  be  distributed  among  the  stockholders  of  said  company 
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in  the  same  proportion  which  their  holdings  bear  to  the  total  capital  stock 

of outstanding,  and  in  like  manner  the  shares  of  stock 

to  be  received  by  the  stockholders  of in  the  proportion 

that  their  several  holdings  bear  to  the  total  common  stock  of  

outstanding.    The  divisions  above  provided  for  shall  be  made 

upon  the  basis  of  the  shares  of  capital  stock  of  the  said 

and  respectively  outstanding  at  the  close  of  business 

19 7 


816.   AUTHORIZING    OFFICERS    TO    FILE    DECLARATION    WITH 
SECURITIES  AND  EXCHANGE  COMMISSION  FOR  PUR- 
CHASE OF  PROPERTY  PURSUANT  TO  MERGER 
OF  CORPORATIONS 

Resolved,  That  the  proper  officers  of  this  Company  be  and  they  are 
hereby  authorized  and  directed  to  file  with  the  Securities  and  Exchange 

Commission  a  joint  declaration  and  application  with  the 

Corporation,  pursuant  to  Section  12  (d)  and  Rule  U-44  of  the  Public 
Utility  Holding  Company  Acti  of   1935  with  respect  to  the  sale  of  the 

property  and  franchises  of  the  Power  Corporation  to 

an  Arizona  corporation  to  be  formed  by Gas  and  Elec- 
tric Company  for  the  purpose  of  acquiring  such  property  and  franchises, 
and  to  take  any  and  all  other  action  necessary  or  desirable  including  the 
filing  of  necessary  amendments  to  such  declaration  and  application.^ 


''  From  Ahlenius  v.  Bunn  &  Humphreys,  Inc.,  264  111.  App.  177. 

The  ordinary  method  of  procedure,  under  the  statutes  in  most  of  the  states  is  for 
the  board  of  directors  of  the  combining  corporations  each  to  adopt  a  resolution  approv- 
ing the  agreement  for  consolidation  or  merger  and  calling  a  meeting  of  the  stock- 
holders for  approval  of  the  agreement. 

Some  statutes  require  notice  of  the  meeting  of  the  stockholders  to  be  given  both  by 
publication  and  by  mail.  In  stating  the  purposes  of  the  meeting,  it  must  be  considered 
that  if  it  discloses  too  little  it  may  be  held  insufficient,  while  if  it  discloses  too  much 
it  may  injure  or  defeat  legitimate  purposes  by  prematurity  of  disclosures  (Wilgus  & 
Hamilton,  Mich.  Corp.  Law,  page  314).  Recent  statutes  in  some  states  require  the 
notice  to  contain  or  be  accompanied  by  a  copy  or  summary  of  the  plan  of  merger  or 
consolidation. 

It  is  advisable  that  any  waiver  of  notice  of  the  meeting  at  which  a  merger  or 
consolidation  is  to  be  acted  upon  expressly  provide  that  one  of  the  purposes  of  the 
meeting  is  to  consider  and  act  upon  the  proposal  to  merge  or  consolidate. 

^  The  effect  of  consolidation  with  respect  to  the  extinction  of  the  constituent  cor- 
porations, or  the  continued  existence  of  one  or  both  of  the  constituent  corporations 
depends  generally  on  the  terms  of  the  statement  under  which  the  consolidation  is 
effected.  Succession  of  Hutchinson,  112  La.  656,  Z6  So.  639;  Chicago  Title  &  Tr.  Co. 
V.  Dogle,  259  111.  489,  102  N.E.  790. 

Under  Alabama  law  the  question  as  to  what  happens  to  or  becomes  of  constituent 
corporations  is  to  be  determined  by  the  terms  of  the  agreement  of  merger.  Intcrnat. 
Paper  Co.  v.  Curry,  243  Ala.  228,  9  S.(2)  8. 

Ordinarily  under  statute  all  the  consolidating  corporations  are  dissolved  and  extin- 
guished absolutely  so  that  they  no  longer  exist  for  any  purpose.  Morgan  Mfg.  Co.  v. 
Com.  Int.  Rev.,  124  F.(2)    602,  applying  North  Carolina  statute;  Jones  v.  Noble 


5o8  CORPORATE  RESOLUTIONS 

816a.   APPROVING    PLAN    FOR    RE-I^INANCING    AND    DIRECTING 
OFFICERS  TO  FILE  NECESSARY  PAPERS  WITH  SECU- 
RITIES AND  EXCHANGE  COMMISSION 

Resolved,  That  the  proposed  plan  outlined  by  the  Chairman  at  this 
meeting  for  the  refinancing  of  the  Company  be  and  the  same  is  hereby 
approved  in  substantially  the  form  outlined  and  that,  subject  to  the  secur- 
ing of  any  necessary  approvals  of  or  consents  to  the  said  plan  or  any 
portion  thereof  by  the  stockholders  of  the  Company  of  the  Pennsylvania 
Public  Utility  Commission  and  the  Securities  and  Exchange  Commission 
vi^ithin  their  respective  jurisdictions,  the  proper  officers  of  the  Company 
be  and  they  are  hereby  authorized  and  directed  to  take  any  and  all  neces- 
sary or  desirable  action  to  carry  out  the  said  plan. 

Resolved  Further,  That  the  proper  officers  of  the  Company  be  and 
they  are  hereby  authorized  and  directed  to  execute  and  file  in  the  name  and 
on  the  behalf  of  the  Company  v^ith  the  Securities  and  Exchange  Commis- 
sion alone  or  in  conjunction  w^ith  the  Company  such 

documents  and  statements  and  papers  as  may  be  required  by  the  provisions 
of  the  Public  Utility  Holding  Company  Act  of  1935  and  the  Securities 
Act  of  1933,  as  amended,  in  order  that  the  Company  may  be  in  a  position 
to  carry  out  the  plan  for  refinancing  the  Company,  approved  by  the  pre- 
ceding resolution,  and  to  take  any  and  all  other  action  necessary  or  desir- 
able in  order  to  secure  the  necessary  authorizations  and  approvals  from 
said  Commission. 

Resolved  Further,  That  the  proper  officers  of  the  Company  be  and 
they  are  hereby  authorized  and  directed  to  execute  and  file,  in  the  name 
and  on  the  behalf  of  the  Company  v^^ith  the  Pennsylvania  PubHc  Utility 
Commission  securities  certificates  for  registration  of  the  proposed  new 

First  Mortgage  Bonds  %  Series,  due  19 ,  nev^  % 

Preferred  Stock,  and  new  common  stock,  to  be  issued,  sold  and  exchanged 
as  set  forth  in  the  Chairman's  statement  of  the  plan  for  refinancing  the 
Company,  and  to  take  any  other  action  necessary  or  desirable,  including  the 
filing  of  any  necessary  amendments  to  such  certificates  in  order  to  secure 


Drilling  Co.,  135  F.(2)  721;  Citizens  &  Southern  Nat.  Bank  of  S.  C.  v.  Conner,  195 
S.C.  203,  11  S.E.(2)  271. 

Statutes  may  authorize  a  merger,  sometimes  loosely  called  a  consolidation  of  one 
existing  corporation  in  another  and  continue  the  existence  of  the  latter  with  the  rights 
franchises,  privileges  and  property  of  the  former,  in  addition  to  its  own.  If  such  inten- 
tion appears  the  merging  corporation  only  is  dissolved.  See  Mercantile  Home  Bank  & 
Tr.  Co.  V.  U.S.,  96  F.(2)  655.  The  effect  of  Delaware  statute  is  to  terminate  the 
separate  existence  of  all  constituent  merging  corporations  except  the  one  into  which 
they  have  been  merged.  U.S.  v.  Borden  Co.,  28  F.S.  177,  and  upon  merger  of  parent 
and  subsidiary  corporations,  the  parent  and  subsidiary  were  dissolved  and  ceased  to 
exist,  notwithstanding  assertions  that  only  separate  existence  of  the  parent  and  subsid- 
iary ceased  and  they  continued  to  exist  as  parts  of  surviving  corporation.  Jones  v. 
Noble  Drilling  Co.,  135  F.(2)  721;  Adams  v.  U.S.  Distrib.  Corp.,  184  Va.  134,  34 
S.E.(2)  244. 
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the  registration  of  such  certificates  by  the  Pennsylvania  Public  Utility 
Commission.^ 


817.    AUTHORIZING    EXECUTION    OF    AGREEMENT    OF    MERGER 

AND   CONSOLIDATION  AND   CALLING  STOCKHOLDERS* 

MEETING  TO  TAKE  ACTION  THEREON 

Resolved,  That  the Ry.  Co.  be  merged  and  consoli- 
dated into  this  Company  upon  the  terms  and  conditions  set  forth  in  the 
Agreement  of  Merger  and  ConsoUdation  presented  to  this  meeting,  and 
that  the  Directors  or  a  majority  thereof  of  this  Company  be  and  they  are 
hereby  authorized  and  directed  to  sign  said  agreement  under  the  corpo- 
rate seal  of  the  Company. 

Resolved  Further,  That  a  special  meeting  of  the  stockholders  of  this 
Company  be  and  it  is  hereby  called  to  convene  at  the  principal  office  of  the 

Company Street,  Wilmington,  Delaware,  on  the 

day  of ,  19 ,  at o'clock  a.m.  for  the  purpose  of 

taking  into  consideration  and  acting  upon  the  adoption  or  rejection  of  said 
agreement. 

Resolved  Further,  That  if  said  agreement  be  adopted  by  the  stock- 
holders the  President  and  the  Secretary  of  this  Company  be  and  they 
are  hereby  authorized  and  directed  to  sign  said  agreement  under  the  cor- 
porate seal  of  this  Company,  and  the  President  is  hereby  authorized  and 
directed  to  acknowledge  the  same  as  the  act,  deed  and  agreement  of  this 
Company  and  to  file  said  agreement  in  the  office  of  the  Secretary  of  State 
of  Delaware  and  to  record  a  copy  thereof  as  required  by  law,  and  to  exe- 
cute such  papers  and  do  such  other  acts  as  may  be  necessary  or  desirable 
to  complete  said  merger  and  consolidation  and  to  carry  out  the  purposes  of 
these  resolutions. 


^  The  consent  or  approval  of  a  designated  commission,  board  or  officer  representing 
the  state,  or  in  the  case  of  federal  corporations  the  United  States,  is  very  often  required 
by  law  where  certain  classes  of  corporations  desire  to  merge  or  consolidate.  Public 
service  corporations  may  be  required  to  obtain  the  permission  of  the  public  service 
commission  or  public  utilities  commission  or  other  designated  commission  or  body, 
bank  corporations,  the  consent  of  the  state  comptroller,  superintendent  of  banks,  or 
some  other  designated  official  or  body,  and  the  insurance  companies,  the  approval  of  the 
insurance  commission  before  they  can  legally  merge  or  consolidate. 

It  was  held  in  Northern  Penna.  Power  Co.  v.  Penna.  Pub.  Utility  Commission, 
233  Pa.  265,  5  A. (2)  133,  that  the  refusal  of  the  public  utility  commission  to  allow 
merger  of  two  public  utility  corporations  was  arbitrary  and  unreasonable  where  such 
merger  would  not  adversely  affect  public  interest. 

Consolidated  Railway  Corp.  was  not  required  to  apply  to  Interstate  Commerce 
Commission  for  right  to  assume  debts  of  constituent  corporations  in  Frank  v.  N.Y.C. 
&  St.  L.R.  Co.,  175  Misc.  902,  24  N.Y.S.(2)  846. 

As  to  Securities  and  Exchange  Commission  exceeding  its  authority,  see :  Chcncry 
Corp.  v.  Securities  &  Exch.  Com.,  128  F.(2)  303. 

See  also  15  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  7053  et  scq.  and  Supplement. 
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818.  AUTHORIZING  SALE  AND  TRANSFER  OF  STOCK  AND  FILING 
NECESSARY  PAPERS  WITH  SECURITIES  AND  EXCHANGE 

COMMISSION  PURSUANT  TO  MERGER 

Resolved,  That  upon  the  consummation  of  the  sale  of  the  property  and 

franchises  of  the Power  Corporation,  the  officers  of  this 

Company  be  and  they  are  hereby  authorized  and  directed  to  sell  to  the 

Power  Company  the  200  shares  of  the  $6  preferred 

stock  of  the Corporation  which  this   Company  now 

owns  at  its  book  cost  of  %77  per  share. 

Resolved  Further,  That  the  President  or  a  Vice  President  and  the 
Treasurer  or  an  Assistant  Treasurer  of  this  Company  be  and  they  are 
hereby  authorized  to  execute  powers  of  Attorney  to  transfer  200  shares  of 

the  $6  preferred  stock  of  the Corporation  standing  in 

the  name  of  this  Company. 

Resolved  Further,  That  the  proper  officers  of  this  Company  be  and 
they  are  hereby  authorized  and  directed  to  file  with  the  Securities  and 

Exchange  Commission  a  joint  declaration  and  application  with  the 

Corporation  pursuant  to  Sections  10  and  12  of  the  Public 

Utility  Holding  Company  Act  of  1935  with  respect  to  the  sale  of  200  shares 

of  $6  preferred  stock  of  the Power  Corporation  and  to 

take  any  and  all  other  action  necessary  or  desirable  including  the  filing  of 
any  necessary  amendment  or  amendments  to  such  declaration  and  applica- 
tion.io 

819.  RECOMMENDING     TO     STOCKHOLDERS     AMENDMENT     TO 

AGREEMENT  OF  MERGER  AND  CONSOLIDATION 

Resolved,  That  it  is  deemed  advisable  and  for  the  best  interests  of  the 
Company  and  it  is   recommended  to  the   stockholders   that   subdivision 

Fourth  of  Agreement  of  Merger  and  Consolidation  between  the 

Railroad  Co.  and Power  Company,  continuing 

Delaware  Company,  dated ,  19 ,  be 

amended  by  striking  out  all  of  said  subdivision  and  inserting  in  lieu  thereof 
the  following: 

Fourth:  The  total  number  of  shares  of  capital  stock  authorized  and 
which  may  be  issued  by  the  Company  is  nine  hundred  thousand  (900,000) 
shares,  all  of  one  class,  without  par  value. 

The  company  reserves  the  right  to  increase  or  decrease  its  authorized 
capital  stock  and  to  amend,  alter,  change  or  repeal  any  provisions  contained 


^°  Upon  merger  whatever  interest  or  title  to  property  the  old  company  had  passes 
to  the  consolidated  or  absorbing  company  without  further  act  or  deed  unless  there  is  an 
agreement  to  the  contrary.  See  Carpenter  v.  First  Nat.  Bank  of  Birmingham,  236 
Ala.  213,  181  S.  239.  In  State  ex  rel.  Consol.  School  Dist.  No.  8  of  Peniscot  County 
V.  Smith,  343  Mo.  288,  121  S.W.(2)  160,  the  court  said  that  in  absence  of  constitution 
or  statute  to  the  contrary  where  one  corporation  goes  entirely  out  of  existence  by  being 
merged  in  another  corporation,  the  subsisting  corporation  will  be  entitled  to  all  property 
and  will  be  answerable  for  all  liabilities. 
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in  the  Agreement  of  Merger  and  Consolidation  under  which  the  company 
is  organized  or  in  any  amendment  thereto,  in  the  manner  now  or  hereafter 
prescribed  by  law,  and  all  rights  conferred  upon  stockholders  in  said  Agree- 
ment or  any  amendment  thereto  are  granted  subject  to  this  reservation. 

820.  AUTHORIZING   EXECUTION   OF  AGREEMENT   OF  CONSOLI- 

DATION 

Whereas,  a  proposition  has  been  made  this  Company  by  the 

& Company,  with  a  purpose  in  view  of  con- 
solidating the  two  companies;  and 

Whereas,  a  proposition  has  been  suggested  that  the  consolidation 
should  be  brought  about  pursuant  to  the  following  terms  and  agreements, 
to  wit :  Fifty  thousand  ($50,000.00)  Dollars  in  cash  shall  be  considered  as 

the  value  of  the  stock  of  merchandise  of  the & 

Company,  and  the  value  of  the  stock  of  the  

Fixture  Company  shall  be  fixed  by  appraisers  appointed  by  agreement, 
and  the  business  of  the  new  consolidated  firm  shall  be  carried  on  under 

the  name  of  the &  Company,  and 

stock  in  said  company  shall  be  issued  to  the  respective  companies  whom 
they  may  designate,  according  to  the  values  herein  stated : 

Now  Therefore  It  Is  Hereby  Resolved,  That  the  agreement  on  file 

and  this  date  proposed  and  read  is  hereby  accepted  and , 

President,  and ,  Secretary,  are  authorized  to  execute  the 

same  and  affix  the  seal  of  our  company  to  said  agreement,  which  said  agree- 
ment is  dated  this day  of ,  19 

,  Secretary.^^ 

821.  RATIFYING  JOINT  PLAN   OF  MERGER,  DIRECTING  SUBMIS- 

SION  OF  PLAN  TO  VOTE   OF   STOCKHOLDERS  AND 
APPOINTING  PROXY  TO  VOTE  STOCK 

Resolved,  That  it  is  deemed  advisable  and  to  the  best  interest  of  this 

corporation  that  this  corporation  be  merged  into  and  with 

Company  in  accordance  with  the  provisions  of  the  Business  Corporation 
Law  of  the  Commonwealth  of  Pennsylvania,  approved  May  5,  1933,  and 
the  supplements  thereto,  and  especially  the  amendment  of  June  24,  1939. 

Resolved,  That  the  joint  plan  of  merger  of  this  corporation  into  and 

with Company,  attached  hereto  and  hereby  made  a  part 

hereof,  be  and  the  same  hereby  is  ratified,  approved  and  confirmed. 

Resolved,  That  the  said  joint  plan  of  merger  be  submitted  to  a  vote 
of  the  shareholders  of  this  corporation  entitled  to  vote  thereon,  for  approval 
or  disapproval  thereof,  and  that  notice  of  such  meeting  be  sent  on  or  before 
,  19 ,  to  all  the  shareholders  of  record  of  this  corporation 


^^  From  Northern  Fixtures  Co.  v.  Kilbournc  Clark  Co.,  256  F.  257, 
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whether  or  not  entitled  to  vote  on  such  plan,  accompanied  by  a  copy  of 
said  joint  plan  of  merger  as  provided  by  the  Business  Corporation  Law. 

Resolved,  That be  and  he  is  hereby  appointed  proxy 

to  attend  a  special  meeting  of  the  shareholders  of Com- 
pany about  to  be  held  for  the  purpose  of  taking  action  on  approval  or  dis- 
approval of  the  said  joint  plan  of  merger,  is  ordered  and  directed  to  vote 
the  shares  of  stock  of  Company  owned  by  this  cor- 
poration in  favor  of  the  approval  of  the  said  joint  plan  of  merger,  and  the 
President  and  the  Secretary  of  this  corporation  are  hereby  ordered  and 
directed  in  the  name,  under  the  seal  and  on  behalf  of  this  corporation  to 
execute  and  deliver  to this  corporation's  proxy  as  afore- 
said. 

Resolved,  That  in  the  event  of  the  approval  of  said  joint  plan  of  merger 
by  the  shareholders  of  this  corporation  at  their  meeting  to  be  held  as  afore- 
said, the  officers  of  this  corporation  be  and  they  are  hereby  authorized  and 
empowered  to  execute  for  and  on  behalf  of  this  corporation  and  under  its 
corporate  seal,  if  required,  and  to  file  or  deliver  any  and  all  documents, 
including  but  not  limited  to  articles  of  merger,  and  do  any  and  all  acts  and 
things  which  may  be  necessary  or  advisable  fully  to  effectuate  and  carry 
out  the  aforesaid  joint  plan  of  merger. 

822.    CALLING  STOCKHOLDERS'  MEETING  TO  ACT  ON  PROPOSED 
SALE  OF  ALL  CORPORATE  ASSETS 

Resolved,  That  a  meeting  of  the  stockholders  be  called  to  convene  at 

the  general  office  of  this  company  on  the day  of  , 

19 ,  to  take  action  on  the  approval  or  disapproval  of  the  proposed  sale 

of  all  of  the  franchises  and  all  of  the  property,  real,  personal  or  mixed  of 

this  company  to  Corporation,  payable  years 

after  date,  bearing  interest  at  the  rate  of  six  per  cent  per  annum,  to  be 
paid  quarterly,  which  bonds  shall  be  secured  by  a  first  mortgage  upon  all 

the  property,   rights  and   franchises   now  owned  by  

Corporation  or  which  it  shall  hereafter  acquire  and  that  the  secretary  be 
and  he  is  hereby  directed  to  give  notice  thereof  as  required  by  law.^^ 


^^  Statutes  in  some  states  provide  for  organization  of  a  corporation  by  the  pur- 
chaser or  purchasers  for  the  continuation  of  the  business  of  the  seller. 

Where  one  company  merely  purchases  the  assets  and  property  of  another  and  there 
is  no  statutory  consolidation  or  merger,  the  purchasing  company  is  not  liable  for  the 
debts  and  claims  of  the  vendor  company  unless  there  is  a  contract  to  that  effect,  Walter 
V.  Caffall,  192  La.  447,  188  S.  137;  State  Bd.  of  Admin,  v.  Pasco  County,  22  S.(2)  387 
(Fla.)  ;  Frank  v.  N.Y.C.  &  St.  L.  R.  Co.,  24  N.Y.S.(2)  846;  Village  of  West  Milwau- 
kee V.  Bergstrom  Mfg.  Co.,  242  Wis.  137,  7  N.W.(2)  587;  Am.  Nat.  Bank  of  Ports- 
mouth V.  Ames,  169  Va.  711,  194  S.E.  784. 

Even  though  a  company  taking  over  all  the  property  of  another  corporation  agrees 
to  pay  its  debts,  a  credftor  of  the  old  company  is  not  bound  to  report  to  the  new  com- 
pany unless  he  assents  to  the  assumption  by  it  of  the  former's  obligations.  Andrews  v. 
St.  Louis  Joint  Stock  Land  Bank,  107  F.(2)  462;  Erickson  v.  Grande  Road  Lumber 
Co.,  162  Ore.  556,  92  P.  (2)  170,  94  P.  (2)  139, 
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823.    REQUESTING  RELEASE  OF  PROPERTY  ACQUIRED  THROUGH 
MERGER  FROM  LIEN  OF  MORTGAGE 

Whereas,  this  Company  is  successor  by  merger  and  consolidation  of 
said Company ;  and 

Whereas,  this  Company  is  in  possession  of  the  mortgaged  premises 
and  there  is  no  existing  default  in  the  payment  of  the  principal  and  interest 
of  the  bonds  secured  by  said  Indenture  of  Mortgage  and  Supplemental 
Indenture  thereto  or  in  the  performance  of  any  of  the  covenants  therein 
contained ;  and. 

Whereas,  in  the  judgment  of  this  Board  the  price  of  $50,000,  to  be 
received  for  said  property,  is  the  fair  value  thereof ;  and 

Whereas,  said  property  is  no  longer  necessary  for  the  proper  mainte- 
nance and  operation  of  the  Company  and  for  the  production,  use  and  dis- 
tribution of  gas; 

Now  Therefore   Be  It  Resolved,   That  Trust 

Company  of  New  York,  trustee  as  aforesaid,  be  and  it  is  hereby  requested 
to  release  said  property  from  the  lien  of  said  Indenture  of  Mortgage  and 
Supplemental  Indenture  thereto. 

Resolved,  That  the  President  or  a  Vice  President  of  this  Company  be 
and  he  is  hereby  authorized  and  directed  to  execute  and  deliver  to  said 
Trustee  the  written  request  of  this  Company  to  release  said  property, 
accompanied  by  an  affidavit  of  the  President  or  Treasurer  to  the  effect  that 
the  consideration  to  be  paid  for  the  property  so  sold  is  the  fair  value 
thereof  and  an  affidavit  or  affidavits  of  a  majority  of  the  directors  of  the 
Company  to  the  effect  that  said  property  is  no  longer  necessary  for  the 
proper  maintenance  and  operation  of  the  Company  and  for  the  production, 
use  and  distribution  of  gas. 

Resolved,  That  the  proper  officers  of  this  Company  be  and  they  are 
hereby  authorized  and  directed  to  execute  and  deliver  any  and  all  other 
instruments  and  to  take  any  and  all  other  action  necessary  or  desirable  to 
secure  such  release. ^^ 


^^  Liens  or  obligations  on  the  property  of  the  absorbed  or  selling  company  and 
running  with  the  property  are  not  affected  by  any  sale  thereof  or  consolidation  of  the 
corporation  unless  the  lienholder  so  agrees.  See  Wilkins  v.  Citizens  Nat.  Bank  of 
Paris,  298  111.  App.  38,  18  N.E.(2)  251 ;  S.  &  J.  Supply  Co.  v.  Warren,  191  Okla.  683. 
133  P.(2)  201. 

For  a  discussion  of  the  liabilities  of  a  successor  corporation  for  the  obligations  of 
its  predecessors,  see  14  Tulane  L.  Rev.  273. 

It  was  stated  in  In  re  N.Y.S.  &  W.R.  Co.,  30  F.S.  257,  that  after-acquired  property 
of  consolidated  company  does  not  feed  the  underlying  mortgage  of  constituent.  (New 
Jersey  statute  followed  in  this  case.) 

It  was  held  in  Muhlenberg  Hosp.  v.  Lawyers  Title  &  Tr.  Co.,  18  N.Y.S. (2)  910, 
aff'd  in  35  N.E.(2)  187,  that  creditors  may  collect  obligations  owing  to  them  from 
old  company  out  of  assets  received  by  new  company  where  executions  have  been 
returned  unsatisfied. 

Consult  the  statutes  in  the  various  states. 
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824.  RECOMMENDING  VOLUNTARY  LIQUIDATION  AND  MERGER 

OF   BANK,   CALLING   STOCKHOLDERS'   MEETING   AND 

AUTHORIZING  TRANSFER  OF  ASSETS  FOR 

MONEY  ADVANCED 

Resolved,  That  in  the  opinion  of  the  Board  of  Directors  of  this  asso- 
ciation it  is  expedient  for  this  association  to  go  into  voluntary  Hquidation 
under  Sections  5220  and  5223  of  the  United  States  Revised  Statutes,  and 
that  the  officers  of  this  association  be  and  they  are  hereby  directed  to  pro- 
ceed under  the  by-laws  to  call  a  meeting  of  its  stockholders  to  consider  this 

question  and  the  consolidation  of  this  association  with  the  

National  Bank  of  Macon,  Georgia,  by  the  sale  of  its  assets  to  the 

said  Bank. 

Resolved  Further,  That  the  exigencies  of  the  situation  are  such  that 
in  contemplation  of  the  liquidation  of  this  association  as  aforesaid,  the  board 
of  directors  of  this  association  hereby  authorize  the  officers  of  this  asso- 
ciation to  transfer  to  the National  Bank  of   Macon, 

Georgia,  as  cash,  or  as  collateral  for  the  notes  of  this  association,  all  of  the 
assets  of  this  association,  including  cash,  cash  items,  bills  receivable,  bonds, 
real  estate  and  personal  property  and  choses  in  action,  of  all  kinds,  which 

assets  are  hereby  transferred,  assigned  and  delivered  to  the 

National  Bank  of  Macon,  Georgia,  in  order  to  fully  protect  and  secure  said 
Bank  for  all  moneys  advanced  or  to  be  advanced  by  that  Bank  under  the 
assumption  and  payment  of  its  deposits,  bills  payable  and  other  liabilities  of 
this  association  shown  by  the  list  of  liabilities  this  day  furnished  by  this 

association  to  said  bank — said National  Bank  of  Macon, 

Georgia,  to  take  over  the  business  of  the  association  and  to  account  to  the 
shareholders  of  this  association  for  any  overplus  which  may  remain  after 
paying  the  indebtedness  of  this  association  in  full  and  the  expense  of  real- 
izing on  the  assets  so  transferred,  said  bank  to  charge  nothing  for  its  serv- 
ices in  so  doing. 

The  officers  and  finance  committee  are  hereby  given  full  power  and 
authority  to  carry  out  the  general  purpose  of  this  resolution,  the  details  to 
be  left  to  the  discretion  of  said  officers  and  committee,  and  the  said  officers 
and  committee  are  further  authorized  to  make  such  contracts  with  said 
banks  as  may  be  necessary  or  appropriate  hereunder.^^ 

825.  AUTHORIZING  ASSUMPTION  OF  LIABILITIES  UPON  TRANS- 

FER  OF  ASSETS;  TAKING   OVER   OF  BUSINESS  AND 
ACCOUNTING  TO  SHAREHOLDERS 

Resolved,  That  this  association  assume  the  payment  of  the  deposits, 

bills  payable  and  other  liabilities  of  The National  Bank 

of  Macon,  shown  by  the  list  of  liabilities  furnished  by  said  bank  to  this 
bank,  and  agree  to  pay  the  same  when  and  as  the  same  are  presented  for 
payment,  upon  condition  that  said  association  transfer  to  this  association 


"  From  Am.  Nat.  Bank  v.  Com.  Nat.  Bank.,  254  F.  249,  255. 
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as  cash  or  collateral  for  its  notes,  cash,  cash  items,  bills  receivable,  bonds, 
real  estate  and  other  assets,  sufficient  in  amount  and  in  value  in  the  esti- 
mation of  the  officers  of  this  association  for  all  amounts  paid  or  assumed ; 
this  association  to  take  over  the  business  of  this  association  in  the  manner 
aforesaid,  accounting  to  the  shareholders  of  said  association  for  any  over- 
plus which  may  remain  after  paying  the  indebtedness  of  said  association 
in  full  and  the  expenses  of  realizing  on  the  assets  transferred  to  this  asso- 
ciation as  aforesaid;  this  association  to  charge  nothing  for  its  services  in 
so  doing.  The  officers  of  this  association  are  hereby  given  full  power  and 
authority  to  carry  out  the  general  purpose  of  this  resolution,  the  details  to 
be  left  to  the  discretion  of  said  officers,  and  said  officers  are  further  author- 
ized to  make  such  contract  with  the  directors  of  said  association  or  with 
such  liquidation  agent  as  may  be  appointed  for  said  association : 

Provided,  however,  that  this  resolution  shall  not  become  effective  until 
the  other  banks  of  the  Macon  Clearing  House  Association  shall,  by  proper 
resolutions,  agree  to  supply,  in  proportion  to  their  respective  capital  and 
surplus,  their  proportionate  share  of  cash  and  exchange  that  may  be  neces- 
sary to  meet  withdrawals  by  depositors  not  immediately  redeposited  in  this 
association,  and  other  cash  demands  to  which  this  association  may  be  re- 
quired to  respond : 

Provided  Further,  That  in  the  event  the  officers  of  this  association  shall, 

upon  further  investigation  of  the  affairs  of  the National 

Bank,  deem  it  unsafe  to  proceed  under  this  resolution,  they  shall  not  do  so.^^ 

826.   AUTHORIZING     REDEMPTION     OF     STOCK     PURSUANT     TO 
AGREEMENT  OF  MERGER  AND  CONSOLIDATION 

Resolved,  That  this  Company,  under  and  pursuant  to  the  provisions  of 

the  agreement  of  merger  and  consolidation  between  the 

Company  and Company,  continuing 


^^  As  to  consolidation  under  federal  acts,  see  N.Y.C.  &  St.  L.  R.  Co.  v.  Frank, 
314  U.S.  360,  aff'g  24  N.Y.S.(2)  846.  Under  National  Bank  Act,  see  Dixon  v.  Cannon, 
32  F.S.  626;  Panker  v.  Hot  Springs  Nat.  Bank,  46  N.M.  10,  119  P.(2)  6Z6;  Nagle  v. 
O'Connor,  88  F.(2)  936;  Seattle  First  Nat.  Bank  v.  Spokane  County,  196  Wash.  419, 
83  P(2)  359;  Defoe  v.  Bd.  of  Publ.  Instr.  etc.,  132  F.(2)  971  (Fla.)  ;  Guardian  Depos. 
Corp.  V.  Currie,  292  Mich.  549,  291  N.W.  2 ;  Mayfield  v.  First  Nat.  Bank  of  Chat- 
tanooga, Tenn.,  137  F.(2)  1013;  In  re  Watkins  Est.,  113  Vt.  126,  30  A.(2)  305;  Adams 
V.  Nagle,  303  U.S.  532,  rev'g  Nagle  v.  O'Connor,  88  F.(2)  936. 

Where  there  is  consolidation  of  two  banks  and  new  corporation  is  formed  distinct 
from  the  two  corporations  preceding  it,  such  consolidation  does  not  give  consolidated 
bank  superior  status  as  to  commercial  paper  held  by  either  of  original  banks — the 
consolidated  bank  merely  steps  into  the  shoes  of  the  old  banks.  See  Nat.  Bank  of 
Lima  v.  Deaton,  279  Ky.  606,  131  S.W.(2)  495.  See  also  Chase  Nat.  Bank  of  City 
of  N.Y.  V.  Burg,  32  F.S.  230  (applying  New  York  law)  ;  Andrews  v.  St.  Louis  Joint 
Stock  Land  Bank,  107  F.(2)  462. 

In  First  Nat.  Bank  of  Lowell  v.  Lowell  Nat.  Bank,  47  F.S.  925,  liability  for  inter- 
est on  deposits  was  held  not  assumed  by  national  bank  taking  over  assets  of  another 
national  bank.    See  also  In  re  Lehrer-Howard  Inc.,  181  Misc.  683,  44  N.Y.S.(2)  494. 

Some  statutes  permit  a  national  bank  to  reorganize  into  a  state  bank.  See  Wood 
V.  First  Am.  Bank,  Wilmore,  278  Ky.  526,  128  S.W.(2)  971. 


5i6  CORPORATE  RESOLUTIONS 

Power  Company,  effective ,  19 ,  hereby  elects  to  redeem 

on  ,  19 ,  all  of  the  issued  and  outstanding  shares  of  its 

$6.50  Series  of  Preferred  Stock,  by  the  payment  in  cash  for  each  share  of 
stock  so  to  be  redeemed  of  $110,  plus  a  sum  of  money  equivalent  to  the 
accumulated  dividend  on  each  share  so  redeemed  accrued  up  to  said  date 
of  redemption,  namely,  $1.62^  per  share,  making  a  total  redemption  price 
of  $111.62>^  per  share. 

Resolved  Further,  That  for  the  purpose  of  paying  the  dividend  in- 
cluded in  said  redemption  price,  a  dividend  of  $1.62j/2  per  share  on  the 
$6,50  Series  of  Preferred  Stock  of  this  Company  be  and  it  is  hereby  de- 
clared payable  ,  19, ,  as  above  provided. 

Resolved  Further,  That  the  proper  officers  of  this  Company  be  and 
they  are  hereby  authorized  and  directed  to  give  notice  of  such  redemption 
by  registered  mail  to  the  holders  of  record  of  said  $6.50  Series  of  Pre- 
ferred Stock  of  this  Company  not  less  than  thirty  days  prior  to  

,  19 16 

827.    APPOINTING  REGISTRAR  AND  TRANSFER  AGENT  FOLLOW- 
ING MERGER  AND  CONSOLIDATION 

Resolved,  That  this  Company  as  successor  to Com- 
pany, by  merger  and  consolidation  effective  ,  19. ,  does 

hereby  appoint Trust  Company  of  New  York  Registrar 

and  Transfer  Agent  for  the  First  Mortgage  Five  Per  Cent  Fifty  Year  Gold 

Bonds  due ,  19 ,  of Company,  issued  under 

Indenture  dated  ,  19 ,  between  & 

Company  and  . Trust  Company  of 

New  York,  Trustee. 


Statutes  relating  to  the  reorganization  of  banks  and  resulting  reorganizations  can- 
not impair  the  rights  of  nonconsenting  depositors.  See  Budnik  v.  Citizens  Tr.  &  Sav. 
Bank  of  South  Bend,  220  Ind.  410,  44  N.E.(2)  298;  Marshall  County  Bank  v.  Wheel- 
ing Dollar  Sav.  &  Tr.  Co.,  119  W.  Va.  383,  193  S.E.  915. 

Consult  the  statutes  in  the  various  states. 

^®  The  practice  has  arisen  of  having  the  court  determine  in  advance  of  consumma- 
tion of  the  reorganization  whether  the  plan  of  reorganization  is  fair  and  equitable. 
Courts  exercise  the  right  of  approval  or  disapproval  of  reorganization  plans  where  the 
corporation  is  in  the  hands  of  their  receivers  and  of  citing  interested  persons  to  appear 
and  make  known  their  objections.  New  York  Trust  Co.  v.  Textile  Properties  Inc., 
44  N.Y,S.(2)  50. 

If  proposed  plan  is  fair  and  equitable  to  all  concerned  and  meets  with  practically- 
unanimous  approval  of  all  who  have  indicated  their  views  it  will  be  approved.  See 
In  re  Rehabilitation  of  Lawyers  Mtg.  Co.,  163  Misc.  680,  298  N.Y.S.  113,  128. 

In  the  case  of  quas:-  public  corporations,  approval  by  state  and  federal  commissions 
is  sometimes  required,  although  the  proceedings  are  under  the  direction  of  the  court. 
See  Damariscotto-Newcastle  Water  Co.,  126  Me.  141,  136  A.  721 ;  Batbrush  v.  Citizens 
State  Bank,  211  Minn.  11,  300  N.W.  201. 

Consult  the  statutes  in  the  various  states. 
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SECTION  7 

PERTAINING  TO  LIQUIDATION,  DISSOLUTION, 
BANKRUPTCY,  ETC. 

828.  AUTHORIZING  DISSOLUTION  OF  CORPORATION 

Resolved,  That  this  Corporation  be  dissolved  forthwith  and  that  the 
officers  be  and  they  are  hereby  authorized  to  take  whatever  steps  are  neces- 
sary in  the  execution  of  any  and  all  papers  and  the  filing  of  same  with  the 
proper  state  officials  for  the  purpose  of  consummating  such  dissolution.^ 

829.  RECOMMENDING  DISSOLUTION,  FIXING  DATE  FOR  STOCK- 
HOLDERS* MEETING  TO  TAKE  ACTION  THEREON  AND 

DECLARING  A  DIVIDEND 

Resolved,  That  in  the  judgment  of  this  Board  of  Directors  it  is  advis- 
able and  for  the  benefit  of  this  corporation  that  it  be  dissolved,  and  that, 
accordingly,  a  meeting  of  the  stockholders  of  this  corporation,  which,  for 

the  purpose  of  said  meeting,  is  fixed  at  the  office  of  , 

,  Louisiana,  in  the Building. 

Resolved,  That  a  dividend  of  $5.00  per  share  be  declared  payable  at 
once  to  all  stockholders  of  record  as  of  ,  19 ^ 

830.  CALLING  SPECIAL  STOCKHOLDERS*  MEETING  TO  DISSOLVE 
CORPORATION  AND  AUTHORIZING  OFFICERS  TO  WIND 

UP  AFFAIRS  OF  CORPORATION 

Resolved,  That  in  the  judgment  of  this  Board  of  Directors  it  is  deemed 
advisable  and  most  for  the  benefit  of  this  corporation  that  this  corporation 
be  dissolved. 

^From  Mills  v.  Penn-Lox  Co.,  36  N.E.(2)  828  (O.  App.). 

2  From  Bacharach  v.  Com.  Int.  Rev.,  29  B.T.A.  282,  284. 

The  proceeding  for  dissolution  is  usually  by  a  resolution  of  the  board  of  directors 
calling  a  special  meeting  of  stockholders  for  the  purpose  of  voting  upon  the  question  of 
a  dissolution  of  the  corporation.  This  resolution  may  be  passed  by  the  directors  on  their 
own  initiative  or  in  response  to  a  request  from  a  "respectable"  member  of  the  stock- 
holders that  they  call  such  a  meeting.  If  the  directors  do  not  call  the  meeting  it  may 
be  called  in  any  manner  provided  by  the  by-laws,  usually  by  a  call  signed  by  a  certain 
percentage  of  the  stockholders.  See  19  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  9069 
and  Supplement.    (As  to  the  definition  of  "respectable"  there  appear  to  be  no  decisions.) 
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Resolved  Further,  That  the  secretary  of  this  corporation  be  and  he 
is  hereby  authorized  and  directed  within  10  days  hereafter  to  cause  notice 
of  the  adoption  of  the  resolution  set  forth  above  to  be  mailed  to  each  stock- 
holder of  record  of  this  corporation  having  voting  power,  and  also  to  cause 
a  like  notice  to  be  inserted  in  a  newspaper  published  in  New  Castle  County, 
State  of  Delaware,  at  least  three  weeks  successively  once  a  week  next  pre- 
ceding the  time  appointed,  as  aforesaid,  for  said  special  meeting  of  stock- 
holders ;  all  as  required  by  law. 

Resolved  Further,  That  and  

be  and  they  are  hereby  appointed  Judges  to  take  a  vote  at  said  special  stock- 
holders' meeting,  or  any  adjournment  or  recess  thereof,  of  the  stockholders, 
having  voting  power,  by  ballot,  in  person  or  by  proxy,  for  and  against  the 
dissolution  of  this  corporation  and  to  declare  the  result  of  such  voting  and 
to  make,  subscribe  and  deHver  a  certificate  with  respect  to  such  voting,  all 
as  prescribed  by  law. 

Resolved  Further,  That  the  proper  officers  of  this  corporation  be  and 
they  are  hereby  authorized  and  directed  to  mail  to  the  stockholders  of  this 
corporation  a  letter  substantially  in  the  form  presented  to  this  meeting. 

Resolved  Further,  That  if  at  said  special  meeting  of  the  stockholders 
it  shall  appear  by  said  certificate  of  the  judges  that  the  persons  or  bodies 
corporate  holding  two-thirds  of  the  stock  of  this  corporation  having  voting 
power  have  voted  in  favor  of  the  dissolution  of  this  corporation,  the  proper 
officers  of  this  corporation  be  and  they  are  hereby  authorized  and  directed 
to  execute,  acknowledge  and  file  in  the  office  of  the  Secretary  of  State  of 
Delaware  a  certificate  of  dissolution  in  accordance  with  the  requirements  of 
the  General  Corporation  Law  of  the  State  of  Delaware,  and  to  take  any 
and  all  other  necessary  or  desirable  action  to  effect  the  dissolution  of  this 
corporation. 

Resolved  Further,  That  when  the  dissolution  of  this  corporation  be- 
comes effective,  the  proper  officers  of  this  corporation  be  and  they  are 
hereby  authorized  and  directed  to  liquidate  and  wind  up  the  affairs  of  this 
corporation,  to  distribute  its  net  assets,  in  equal  amounts  per  share,  to  the 
holders  of  its  common  stock,  and  to  take  any  and  all  other  necessary  or 
desirable  action  in  connection  therewith.^ 


^  The  form  should  be  changed  where  necessary  to  comply  with  statutory  require- 
ments. Statutes  in  some  states  require  this  resolution  to  be  adopted  by  a  majority  of 
the  board  of  directors  at  a  meeting,  the  notice  of  which  was  given  a  fixed  number  of 
days  before  the  meeting.  In  some  states  notice  of  the  adoption  of  the  resolution  must 
not  only  be  mailed  to  each  stockholder  but  must  also  be  published. 

Stockholders  generally  have  the  power  to  decide  whether  the  corporation  shall  be 
voluntarily  dissolved.  This  is  generally  fixed  by  statute  or  by  the  articles  of  incorpora- 
tion. Whether  a  mere  majority  may  dissolve,  in  the  absence  of  statutory  regulation,  is 
the  subject  of  conflicting  decisions.   Directors  may  recommend  the  dissolution. 

For  a  discussion  of  questions  of  substantive  law  with  reference  to  dissolution  of 
corporations  see  16  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Ch.  65  and  Supplement. 
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831.  AUTHORIZING  CONSENT  IN  WRITING  TO  DISSOLUTION  OF 

WHOLLY  OWNED  CORPORATION  AND  DIRECTING 
DELIVERY  OF  PROXIES 

Resolved,  That  the  proper  officers  of  this  Company  be  and  they  are 
hereby  authorized  and  directed  to  execute  and  deUver  on  behalf  of  this 
Company,  as  the  holder  of  all  of  the  issued  and  outstanding  capital  stocks 

of    Railroad    Company,    Traction 

Company,   The   Railroad   Company   and   

Traction  Company,  and  as  the  holder  of  1,300  shares  of  the  capital 

stock  of  Railroad  Company,  consents  in  writing  to  the 

dissolution  of  said  companies. 

Resolved,  That  the  proper  officers  of  this  Company  be  and  they  are 
hereby  authorized  and  directed  to  execute  and  deliver  proxies  to  vote  the 
stocks  of  Railroad  Company, Com- 
pany, The Company, Traction  Com- 
pany,    Railroad  Company  and  Rail- 
road Company,  held  by  this  Company,  in  favor  of  the  dissolution  of  said 
companies,  the  winding  up  of  their  affairs,  the  surrender  of  their  charters 
and  corporate  franchises,  the  appointment  of  liquidating  trustees  and  mat- 
ters appertaining  thereto. 

832.  AUTHORIZING     DISSOLUTION     OF     CORPORATION     AFTER 

WRITTEN  CONSENT  OF  STOCKHOLDERS 

Whereas,   Inc.   has   completely   discontinued  and 

closed  its  business,  and  has  paid  all  its  debts,  obligations  and  liabilities ;  and 

Whereas,  all' the  stockholders  of Inc.  having  voting 

power  have  consented  in  writing  to  a  dissolution  of  said  corporation : 

Resolved,  That Inc.  surrender  its  charter  and  dis- 
solve; and  that  ,  President,  ,   Secretary, 

and  ,  Treasurer,  are  hereby  authorized  to  file  in  the 

office  of  the  Secretary  of  State  of  the  State  of  said 

written  consent  of  the  stockholders,  and  to  do  all  other  things  necessary  to 
carry  into  effect  said  dissolution.^ 


*  Consult  the  statutes  in  the  various  states.  Nearly  every  state  now  has  a  statute 
authorizing  voluntary  dissolution.  See  also  articles  on  voluntary  dissolution :  51  Yale 
L.  J.  64-84;  3  La.  L.  Rev.  481,  507-510,  514-517.  Consult  new  corporation  codes  in 
Georgia,  Kansas  (including  1941  and  1943  amendments),  Missouri  and  Nebraska; 
Delaware  Sess.  Laws  1941,  Ch.  132,  pages  454-456;  Kentucky  Rev.  St.  1942,  Sees. 
271-300. 

"The  problem  of  the  power  to  dissolve  by  less  than  a  unanimous  vote  of  its  stock- 
holders has  been  met  by  legislation  in  every  state  but  one."   51  Yale  L.  J.  64,  65. 

For  voluntary  dissolution  of  holding  companies  see  hid,  Sess.  Laws  1941,  Ch.  152. 

Ordinarily  a  corporation  cannot  be  dissolved  voluntarily  unless  such  a  dissolution 
is  provided  for  by  statute.  In  such  case  the  procedure  fixed  by  statute  in  many  states 
differs  from  the  procedure  where  the  corporation  is  dissolved  after  commencement  of 
business. 
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833.  AUTHORIZING   DISSOLUTION    OF    HOLDING   COMPANY 

Resolved,  That  in  the  judgment  of  its  Board  of  Directors  it  is  advisable 

and  most  for  the  benefit  of Holding  Company  that  said 

Company  should  be  dissolved.^ 

834.  AUTHORIZING    DISTRIBUTION    OF    CASH    RECEIVED    UPON 

SALE  OF  CORPORATE  PROPERTY 

Resolved,  That  the  sum  of ( )    Dollars 

per  share  be  distributed  to  the  stockholders  of  record  of  this  Company, 
upon  production  to &  Company  of  the  certificate  there- 
for, in  order  that  the  amount  of  said  payment  may  be  indorsed  thereon. 

Resolved,  That  all  such  payments  be  made  by  check  marked  "on  ac- 
count of  liquidation  of  this  Company." 

Resolved,  That &  Company  be  requested,  upon  pres- 
entation of  the  certificate  for  that  purpose,  to  stamp  upon  each  certificate  an 
indorsement  showing  the  amount  paid  per  share  and  the  date  of  such  pay- 
ment. 

Resolved,  That  the  President  and  the  Treasurer  of  this  Company  be 
authorized,  upon  receipt  of  the  remaining  payment  stipulated  in  the  agree- 
ment with  the Company  and  of  the  other  amount  due 

this  Company,  to  make,  from  time  to  time,  further  distribution  to  the  stock- 
holders of  this  Company  in  liquidation  of  its  assets,  in  the  same  manner  as 
provided  in  the  foregoing  resolutions. 

Resolved,  That  the  Board  of  Directors  does  hereby  approve  the  plan 
to  send  to  the  stockholders  of  this  Company  the  following  letter  prepared 
by  the  President,  announcing  the  liquidation,  together  with  a  letter  to 


"Voluntary  corporate  death  may  at  present  be  effected  through  any  one  of  a  num- 
ber of  procedures.  It  may  occur  not  only  through  simple  dissolution,  but  also  through 
merger  or  consolidation,  since  the  last  two  also  involve  dissolution  and  the  corporate 
death  of  at  least  one  preexisting  corporation.  However,  liquidation,  i.e. :  sale  of  all  the 
assets  of  a  corporation,  is  not  corporate  death  .  .  .  unless  the  liquidation  is  followed 
by  technical  dissolution."    51  Yale  L.  J.  64. 

As  to  the  procedure  to  effect  voluntary  dissolution,  consult  the  statutes  in  the 
various  states.  Suggestions  as  to  procedure  for  voluntary  dissolution  of  corporation  in 
Illinois,  under  1933  Business  Corporation  Act,  are  set  out  in  7  John  Marshall  L.  Q. 
62,  69,  In  Georgia  the  procedure,  after  the  resolution  of  the  directors  in  favor  of  dis- 
solution and  calling  of  stockholders'  meeting  to  vote  on  it  (Sess.  Laws  1937-1938,  No. 
259,  Sec.  35,  page  242)  is  to  file  a  petition  for  dissolution  in  the  Superior  Court. 
Kansas  Sess.  Laws  1943,  Ch.  131,  page  206,  amends  the  1939  statute  (Sess.  Laws  1939, 
Ch.  152,  Sec.  89)  as  to  consent  of  all  the  stockholders  to  dissolution,  so  that  no  meet- 
ing of  stockholders  is  necessary,  by  adding  certain  provisions  as  to  publication  of  certifi- 
cate of  dissolution. 

In  some  states,  a  somewhat  different  procedure  is  fixed  by  statute  where  the  disso- 
lution is  by  vote  or  written  consent  of  the  holders  of  all  the  outstanding  stock.  See 
Michigan  General  Corporation  Act,  Sec.  Th. 

^  From  Gertrude  B.  Chase  v.  Com.  Int.  Rev.,  44  B.T.A.  39,  47. 
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, &  Company,  and  that  it  does  hereby  approve  the  form 

of  receipt  for  the  certificate : 

835.  FORM  OF  LETTER  ANNOUNCING  LIQUIDATION 

Dear  Sir: 

The  property  of  the  Company  has,  pursuant  to  authority  given  at  the 

stockholders'  meeting,  held ,  19 ,  been  sold  to  the 

Company  for  ($ )   Dollars  cash. 

Part  of  this  amount  has  already  been  paid,  and  the  balance  is  secured  by 
bonds  deposited  with &  Company,  as  Trustee. 

The  Board  of  Directors  has  resolved  that  out  of  this  sum  there  shall  be 
distributed  to  the  stockholders  of  record  on  the  Company's  books,  in  liqui- 
dation of  the  Company's  affairs,  as  a  first  payment,  the  sum  of  

($ )  Dollars  per  share,  on  presentation  of  the  certificate 

of  stock  to &  Company,  ,  

In  order  that  the  amounts  now  and  hereafter  to  be  paid  may  be 

noted  thereon  as  made,  please  forward  immediately  your  certificate  of  stock, 

with  power  of  attorney  properly  signed  and  indorsed  to 

&  Company ,  , 

Further  distributions  will  be  made  from  time  to  time  as  the  balance  of 
the  purchase  price  is  paid.   These  distributions  should  also  be  noted  on  the 

certificate.  We  therefore  recommend  that  you  authorize 

&  Company  to  retain  your  certificate  for  this  purpose,  and  enclose  a  form 
of  letter  to  be  filled  in  and  signed  by  you  to  that  effect.   On  receipt  of  the 

certificate  of  stock  and  the  letter, &  Company  will  give 

you  a  proper  receipt. 

Yours  truly, 

Company 

,  President. 

836.  FORM   OF  TRANSMITTAL  LETTER 

,19. 

Messrs &  Company, 


Gentlemen  : 

In  accordance  with  the  instructions  of  the  Company  in  its  circular  let- 
ter of  the inst.,  I  herewith  enclose  certificates  Nos and 

for ( )  shares  of  the  capital  stock  of  the 

Company,  the  property  of  the  undersigned,  in  order 

that  payment  of  ($ )    Dollars  per  share  in 

liquidation,  now  authorized,  may  be  noted  thereon.  You  may  retain  the 
same  in  order  that  subsequent  payments,  in  liquidation,  may  be  noted  on 
them  as  made. 

Please  acknowledge  and  forward  receipt  for  the  enclosed  certificate,  as 
mentioned  in  the  Company's  letter. 

Yours  very  truly, 
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837.  FORM  OF  RECEIPT 

Received  on ,  19 ,  from „ ,  certificate 

No for ( )  shares  of  the  capital  stock  of 

the Company  standing  in  the  name  of , 

to  be  retained  on  deposit  by  the  undersigned,  in  order  that  payments  in 
distribution  made  on  account  of  the  liquidation  of  the  affairs  of  that  Com- 
pany may  be  noted  thereon,  in  accordance  with  the  terms  of  the  circular 

letter  from  the  Company  to  its  stockholders  under  date  of  , 

19 ,  and  with  the  terms  of  the  letter  addressed  to  the  undersigned  by 

you,  dated ,  19 

&  Company  ^ 

838.  AUTHORIZING  DISTRIBUTION  PROCEEDINGS 

Whereas,  this  corporation  has  sold  to Company  all 

of  its  property  and  assets  except  cash  on  hand  and  its  claim  or  claims 
against  the  United  States  Government  for  a  refund  of  taxes,  and  this  cor- 
poration has  agreed  to  liquidate  its  affairs  and  to  dissolve ;  and 

Whereas,  the  Board  of  Directors  of  the  corporation  have  called  a 

meeting  of  its  stockholders,  to  be  held  between  the  hours  of  

o'clock  and  o'clock,  on  ,  the  day  of  

,  19 ,  to  convene  at o'clock,  to  consider  the  question  of 

the  final  dissolution  of  the  corporation  and  the  distribution  of  its  cash  and 
the  proceeds  derived  from  its  property  and  assets,  after  the  payment  of  its 
debts,  to  its  stockholders ;  and 

Whereas,  the  corporation  now  has  on  hand  an  earned  surplus  and 
undivided  profits  sufficient  to  distribute  therefrom  to  each  share  of  said 
non  par  value  common  stock  the  sum  of ;  and 

Whereas,  the  Board  of  Directors  in  their  judgment  deem  it  advisable 
and  most  for  the  benefit  of  the  corporation  that  such  distribution  should  be 
made  as  a  part  payment  of  the  total  sum  to  be  paid  to  the  holders  of  such 
stock  by  reason  of  the  sale  of  the  properties  and  assets  of  the  corporation 
to Company  and  the  dissolution  of  the  corporation : 


®  From  Ferry  v.  Latrobe  Steel  Co.,  155  F.  161,  where  a  manufacturing  corpora- 
tion sold  its  plant,  goodwill  and  property  and  by  the  action  of  its  directors  and  stock- 
holders abandoned  its  corporate  business  and  entered  upon  liquidation,  proceeding  so 
far  as  to  make  distribution  of  the  greater  part  of  its  assets  among  its  stockholders,  it 
has  no  power,  over  the  objection  of  a  stockholder,  to  invest  cash  which  has  been 
collected  and  is  merely  awaiting  distribution,  in  the  stock  of  another  corporation, 
although  it  is  the  intention  to  distribute  such  stock  in  specie  among  its  stockholders. 

Most  states  have  statutory  provisions  for  winding  up  a  dissolved  corporation.  In 
many  states  the  statutes  expressly  continue  the  existence  of  dissolved  corporations  for 
a  limited  time  to  enable  them  to  wind  up  their  affairs,  but  some  of  these  statutes  do  not 
apply  to  voluntary  dissolutions. 
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Therefore  Resolved,  That  the  corporation  distribute  to  the  holdei  s  of 

its  non  par  value  common  stock  from  its  earned  surplus 

dollars  per  share  for  each  and  every  share  thereof,  upon  condition,  how- 
ever, that  such  distribution  shall  constitute  a  part  of  the  payment  to  be 
made  to  the  holders  of  the  non  par  value  common  stock  of  the  corporation 
by  reason  of  the  sale  of  its  properties  and  assets  to Com- 
pany and  the  dissolution  of  the  corporation. 

Resolved,  That  the  President  and  Secretary  of  the  corporation  prepare 
and  mail  to  each  and  every  holder  of  the  non  par  value  common  stock  of 
the  corporation,  at  his  or  her  last  known  place  of  residence,  a  written  or 
printed  notice,  advising  them  of  the  distribution  to  be  made  to  the  holders 
of  such  stock,  and  requesting  such  stockholders  to  forward  their  stock  to 

the  corporation  or  to  some  bank  or  agent  in  the  city  of , 

,  in  order  that  proper  endorsement  may  be  made  thereon, 

when  payment  is  made. 

Resolved,  That  all  payments  made  to  the  stockholders  by  virtue  hereof 
shall  be  a  part  of  the  total  amount  to  be  paid  to  such  stockholders  by  reason 
of  the  sale  of  the  properties  and  assets  of  the  corporation,  from  which, 
together  with  cash  on  hand  and  the  proceeds  from  other  assets  of  the  cor- 
poration, it  is  estimated  that  the  holders  of  non  par  value  common  stock 

will  ultimately  receive  not  less  than dollars  per  share  for 

each  and  every  share  of  such  stock,  and  that  no  payment  shall  be  made  to 
any  person  or  persons  except  stockholders  of  record  at  the  time  or  times 
payments  are  actually  made,  and,  unless  and  until  the  certificate  or  certifi- 
cates evidencing  such  stock  ownership  shall  be  presented  to  the  corporation, 
in  order  that  proper  endorsement  of  such  payment  or  payments  may  be 
made  thereon. 

Resolved,  That  the  President  and  Secretary  of  the  corporation  be,  and 
they  are,  hereby  authorized  and  directed  to  pay,  or  cause  to  be  paid,  to  the 
holders  of  the  non  par  value  common  stock  of  the  corporation,  from  its 
earned  surplus, dollars  per  share,  by  reason  of  the  dis- 
tribution hereby  ordered,  when  and  not  until  the  certificate  or  certificates 
evidencing  such  stock  shall  be  presented  to  the  corporation  and  endorsed 
as  follows: 

"There  has  been  paid  upon  this  certificate  dollars 

for  each  and  every  share  of  non  par  value  common  stock  of  

Company  evidenced  by  such  certificate,  pursuant  to  a  distribution 

ordered  by  the  Board  of  Directors  of  said  corporation  on  the day 

of  ,  19 ,  said  distribution  being  a  part  of  the  total  sum 

to  be  paid  to  the  holders  of  common  stock  by  reason  of  the  sale  of  the 

corporation's  properties  and  assets  to Company  and  the 

final  dissolution  of  the  corporation."  "^ 


'  From  Tootle  v.  Com.  Int.  Rev.,  58  F.(2)  576,  in  which  the  resolution  is  con- 
strued. 
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839.  AUTHORIZING  SERIES  OF  DISTRIBUTIONS  IN  LIQUIDATION 
AND  CANCELLATION  OF  OUTSTANDING  CAPITAL  STOCK 

AND  EMPOWERING  OFFICERS  TO  DO  ALL  ACTS 
NECESSARY  TO  LIQUIDATE  THE  COMPANY 

Resolved,  That  the  corporation  proceed  to  make  a  series  of  distributions 
in  complete  liquidation  and  cancellation  of  all  its  outstanding  capital  stock. 

Resolved  Further,  That  the  proper  officers  of  the  company  be  and 
they  are  hereby  authorized  and  directed  to  make  all  necessary  transfers  and 
to  do  the  same  not  later  than ,  19. ^ 

840.  ACCEPTING  OFFER  OF  TRUST  COMPANY  TO  ACT  AS  DEPOSI- 

TORY OF  ASSETS  FOR  PAYMENT  OF  CREDITORS 

Resolved,  That  Inc.  accept  the  offer  of  

Trust  Company  of  the  City  of  ,  to  act  as  a 

depository  for  the  creditors  of Inc.  free  of  charge,  and 

that  the  said  Trust  Company  in  accepting  said  trust  is  hereby  relieved  of 

any  responsibility  for  the  accuracy  or  validity  of  the  claims  against 

Inc.,  and  it  is  hereby  authorized  to  accept  the  list  furnished  by 

the  Treasurer  of Inc.  as  being  all  the  creditors,  and  to  act 

upon  said  list  without  further  responsibility  or  inquiry  upon  its  part,  it 

being  understood  that  the  said Trust  Company  is  acting 

solely  as  agent  and  trustee  for Inc.  and  its  creditors. 

Resolved,  That  the  Treasurer  of Inc.  be  and  he  is 

hereby  authorized  to  convert  into  cash  as  speedily  as  possible  all  assets  of 
the  corporation,  and  to  collect  all  accounts  due  the  corporation,  and  to  de- 
posit the  same,  with  all  moneys  received  from  the  sale  of  the  assets,  in  the 

said  Trust  Company,  to  be  held  by  said  

Trust  Company  in  trust  for  creditors  of  Inc., 

the  name  of  each  creditor  and  the  amount  due  each  to  be  furnished  to  said 

Trust  Company  by  the  Treasurer  of  Inc. ;  all  moneys 

so  deposited  to  immediately  become  the  property  of  said  creditors  and  to 
be  distributed,  pro  rata,  among  said  creditors. 

The  first  distribution  to  be  made  when  the  said Trust 

Company  shall  have  on  hand per  cent  in  cash,  but  in  the  event 

that  per  cent  is  not  available  by  the  day  of  „ 

,  19. ,  a  distribution  of  all  funds  on  hand  shall  be  made  on  said 

day  of ,  19 

The  second  distribution  to  be  made  when  an  amount  equal  to „.,.. 

per  cent  shall  have  accumulated ;  but  in  the  event  that per  cent 

is  not  available  by  the day  of ,  19 ,  a  distribu- 
tion of  all  funds  on  hand  shall  be  made  on  the  said day  of 

,  19 ,  and  subsequent  distribution  shall  be  made  semiannually 


s  From  Sarah  B.  McLean  Trust  v.  Com.  Int.  Rev.,  44  B.T.A.  820,  822. 
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thereafter,  until  the  full  amount  of  claims  with  interest  at  per 

cent  per  annum  shall  have  been  paid. 

Resolved,  That,  upon  the  final  payment  of  all  claims,  the  President 
shall  call  a  meeting  of  the  stockholders  to  vote  on  the  recommendation  for 
the  dissolution  of  the  corporation. 

841.   APPOINTING  LIQUIDATOR 

Whereas,  the  Charter  of  the : Company  will  expire 

on  the day  of ,  19 ;  and 

Whereas,  it  has  become  necessary  to  have  all  the  assets  of  every  char- 
acter of  the  company  sold  for  the  purpose  of  paying  its  debts  and  distrib- 
uting the  surplus,  if  any,  among  the  stockholders;  and 

Whereas,  it  is  impossible  to  properly  advertise  and  sell  said  property 
by  the of next : 

Therefore  Be  It  Resolved:  First.    That  Trust 

Company  be,  and  it  is,  hereby  appointed  liquidator  of  the  affairs  of  the 
corporation,  with  directions  to  operate  for  the  use  of  the  stockholders  the 
affairs  and  business  of  said  corporation  as  they  have  been  operated  until 
the  property  can  be  properly  advertised  and  sold,  and  the  possession  thereof 
delivered  to  the  purchaser. 

Second.  That,  prior  to  the  said  sale,  the  liquidator  shall  cause  to  be 
made  for  the  use  of  the  stockholders  a  comprehensive  statement  of  the 
assets  and  liabilities  of  the  corporation  and  furnish  said  stockholders  with 
a  copy  of  said  statement. 

Third.  That  the  said  liquidator  shall,  in  its  advertisement,  specify  the 
nature  of  the  articles  to  be  sold,  and  shall  make  such  sale  for  cash,  to  be 
paid  on  the  delivery  of  possession,  and  shall  require  of  the  purchaser  that 
he  deposit  a  certified  check  for  an  amount  equal  to  one-third  of  the  purchase 
price  when  the  sale  is  consummated,  or,  if  for  any  reason  it  shall  be  set 
aside,  return  it  to  the  bidder.  If  the  said  bidder  to  whom  the  property  is 
knocked  down  shall  fail  at  once  to  deliver  to  the  liquidator  the  certified 
check  as  herein  provided,  the  liquidator  shall  immediately  resell  the  prop- 
erty, and  refuse  to  receive  bids  from  said  former  bidder. 

Fourth.  Said  liquidator  may,  in  its  discretion,  employ  an  auctioneer  or 
other  agent  necessary  or  proper  to  be  used  in  the  sale  of  the  property. 

Fifth.  Until  said  sale,  and  during  the  operation  of  said  property,  said 
liquidator  is  given  full  authority  and  permission  to  employ  such  agents  and 
persons  as  may  be  necessary  to  properly,  conveniently  and  economically 
operate  the  property,  and  keep  an  account  of  all  its  expenses,  and  take 
vouchers  therefor.  And  after  the  property  has  been  fully  administered  it 
shall  make  out  a  comprehensive  account  of  its  acts  and  doings,  and  shall 
furnish  a  copy  thereof  to  each  of  the  stockholders. 


526  CORPORATE  RESOLUTIONS 

Sixth.  The  said  Hquidator  shall  from  the  proceeds  of  the  sale  of  the 
property  pay  all  debts  of  the  corporation,  and  the  balance,  if  any,  shall  be 
distributed  among  the  stockholders  according  to  their  legal  rights.^ 

842.    AUTHORIZING     OFFICERS     AND    DIRECTORS     TO    FILE    IN 

COURT  APPLICATION   FOR  VOLUNTARY   DISSOLUTION 

AND  TO  TAKE  NECESSARY  STEPS  TO  CONCLUDE 

DISSOLUTION 

Whereas,  this  corporation  has  sold  and  disposed  of  its  business  and 
business  interests  and  has  paid  off  and  discharged  its  obligations  and  lia- 
bilities, and 

Whereas,  this  corporation  does  not  intend  to  engage  in  active  business 
in  the  future,  and  is  now  in  a  position  to  liquidate,  and  to  distribute  to  its 
stockholders  its  assets  on  hand,  and  intends  to  so  distribute  its  assets  to  its 
stockholders  and  effect  a  complete  liquidation : 

Now  Therefore  Be  It  Resolved,  That  this  corporation  proceed  at 
once  to  dissolve,  and  that  the  officers  and  directors  hereof  be  and  they  are 
hereby  authorized  and  directed  to  prepare  and  file  in  the  Superior  Court  of 
the  State  of  California,  in  and  for  the  County  of  Los  Angeles,  an  applica- 
tion for  the  voluntary  dissolution  of  this  corporation,  and  that  they  take 
such  other  steps  and  proceedings  as  may  be  necessary  to  accomplish  such 
dissolution.^^ 


843.    AUTHORIZING  OFFICERS  OF  COMPANY  AND  OF  SUBSIDIARY 

COMPANY  TO  TAKE  NECESSARY  STEPS  TO  DISSOLVE 

SUBSIDIARY  AND  TRANSFER  ITS  ASSETS  TO 

PARENT  COMPANY 

Whereas,  this  Company  has  acquired  or  has  received  advice  that  there 
will  be  tendered  to  it  for  acquisition,  a  total  of  7,395  shares  of  preferred 

stock  and  18,983  shares  of  common  stock  of Company, 

being  99.9  per  cent  of  the  respective  outstanding  issues,  and 

Whereas,  it  seems  advisable  for  Company,  the 

operating  subsidiary  of  this  Company,  to  conduct  the  refining  and  distrib- 
uting operations  taken  over  in  the  acquisition  of  Com- 
pany centering  at  Dallas,  Texas,  it  is 

Resolved,  That  the  officers  of  this  Company,  and  of  its  subsidiary, 

Company,  be  and  they  are  hereby  authorized  to  take 

whatever  steps  may  be  necessary  or  advisable  to  dissolve 

Company  and  to  transfer  its  assets  to Company. ^^ 


-  From  Knott  v.  Evening  Post  Co.,  124  F.  342,  based  on  Kentucky  statute. 

^°  From  Holmby  Corp.  v.  Com.  Int.  Rev.,  28  B.T.A.  1092,  1099. 

^^  From  Simms  Petroleum  Co.  v.  Com.  Int.  Rev.,  28  B.T.A.  1107,  1115. 
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844.   AUTHORIZING  TRANSFER  OF  ALL  ASSETS  BY  SUBSIDIARY 
TO  PARENT  COMPANY  UPON  ITS  ASSUMPTION  OF  LIA- 
BILITIES PURSUANT  TO  PLAN  OF  DISSOLUTION  AND 
DIRECTING  EXECUTION  AND  DELIVERY  OF  CON- 
VEYANCES  OF  TITLE  AND   FILING   WITH 
SECRETARY  OF  STATE  CERTIFICATE 
OF  DISSOLUTION 

Whereas, Company  is  the  owner  of  refineries  and 

other  properties  and  it  is  desired  that  the  ownership  and  operation  of  such 
properties  shall  rest  in Company,  in  order  that  the  oper- 
ation of  production  and  refining  be  brought  together,  and  in  order  that 
Company  may  be  liquidated,  and 

Whereas, Company  is  the  owner  of  7,245  shares 

of  Preferred  Stock  (out  of  total  outstanding  issue  of  7,400  shares)  and 
16,864  shares  of  Common  Stock  (out  of  a  total  outstanding  issue  of  19,075 

shares)  of  Company,  the  remaining  outstanding  shares 

of  that  Company  being  owned  by  divers  other  persons,  and 

Whereas, Company  has  consented  to  the  transfer 

of  such  properties  for  liquidation,  etc.,  and  the  eventual  dissolution  of 
Company, 

Therefore  Be  It  Resolved:    (1)  That Company 

make  legal  transfer  of  all  the  assets  of  every  description  to  

Company — ^the  latter  company  assuming  all  outstanding  obli- 
gations of Company,  except  its  obligations  of  liquidation 

to  its  stockholders. 

(2) Company,  in  consideration  of  the  transfer  to 

it  of  such  properties,  shall  acknowledge  itself  indebted  to 

Company  in  the  sum  of  $861,872.71,  plus  whatever  sums  may  be  received 

by  Company  from  time  to  time  representing  proceeds 

of  assignment  of  rights  to  20,000  barrels  cracking  capacity,  as  set  forth 

in  contract  between  Company  and  

Company,   dated   ,    19 ,    and   that   it    shall   execute   to 

- Company  such  evidence  of  such  indebtedness  as  may  be 

agreed  upon  between  such  companies;   Company  to 

undertake  to  liquidate  the  outstanding  shares  of  Com- 
pany held  by  persons  other  than Company,  at  the  rate 

of  $100.00  per  share  for  each  share  of  preferred  stock;  and  $6.389132  per 
share  for  each  share  of  common  stock,  plus  (to  holders  of  common  stock 
only)  a  proportionate  amount  of  such  sums  so  received  on  account  of 
assignment  of  rights,  less  federal  income  taxes  payable  with  respect 
thereto,  and  to  acknowledge  itself  to  have  received  in  liquidation  of  its 

interests  and  shares  in  Company  full  satisfaction  for 

the  same  in  the  aforesaid  obligation  to  it  of  Company. 

(3)  That,  upon  compliance  with  the  foregoing,  the  officers  of  

Company  be,  and  arc,  hereby  authorized  to  execute  and  deliver 
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to  Company  conveyances  of  title  to  all  singular,  the 

assets,  real,  personal  and  mixed,  of  Company  upon 

receipt  of  a  consideration  of  $1.00  and  other  valuable  considerations. 

(4)  That Company  be  dissolved  upon  the  filing  in 

the  office  of  the  Secretary  of  State  of  the  State  of  Delaware  of  such  certifi- 
cates, etc.,  as  the  law  requires.^^ 

845.   ACCEPTING  OFFER  OF  TRUST  COMPANY  TO  ACT  AS  DEPOS- 
ITORY OF  ASSETS  FOR  PAYMENT  OF  CREDITORS 
ON  DISSOLUTION  13 

Resolved,  That  this  Company  accept  the  offer  of  the 

Trust  Company,  of  the  City  of ,  to  act  as  a  depository 

for  the  creditors  of  the Company  free  of  charge,  and 

that  the  said  Trust  Company  in  accepting  said  trust  is  hereby  relieved  of 
any  responsibility  for  the  accuracy  or  validity  of  the  claims  against  the 

Company,  and  it  is  hereby  authorized  to  accept  the  list 

furnished  by  the  Treasurer  of  the  said  Company,  as 

being  all  the  creditors,  and  to  act  upon  said  list  without  further  responsi- 
bility or  inquiry  upon  its  part,  it  being  understood  that  the  said 

Trust  Company  is  acting  solely  as  agent  and  trustee  for  the 

Company  and  its  creditors. 

Further  Resolved,  That  the  Treasurer  of  the Com- 
pany be  and  he  hereby  is  authorized  to  convert  into  cash  as  speedily  as 
possible  all  assets  of  the  Corporation,  and  to  collect  all  accounts  due  the 
Corporation,  and  to  deposit  the  same,  with  all  moneys  received  from  the 

sale  of  the  assets,  in  the  said  « Trust  Company,  to  be 

held  by  said  Trust  Company  in  trust  for  the  creditors  of  the  

Company,  the  name  of  each  creditor  and  the  amount  due  each 

to  be  furnished  to  said  Trust  Company  by  the  Treasurer  of  the 

Company;  all  moneys  so  deposited  to  immediately  become  the 

property  of  said  creditors  and  to  be  distributed  pro  rata  among  said 
creditors. 

The  first  distribution  to  be  made  when  the  said  Trust  Company  shall 
have  on  hand  fifty  (50)  per  cent  in  cash;  but  in  event  of  fifty  (50)  per 

cent  not  being  available  by ,  19. ,  a  distribution 

of  all  funds  on  hand  must  be  made  on  that  date. 

The  second  distribution  to  be  made  when  an  amount  equal  to  twenty 
(20)  per  cent  shall  have  accumulated;  but  in  event  of  twenty  (20)  per 


12  Prom  Simms  Petroleum  Co.  v.  Com.  Int.  Rev.,  28  B.T.A.  1107,  1115,  1116.  A 
transfer  by  a  corporation  of  all  its  property  and  franchises  does  not  necessarily  dissolve 
it,  for  a  corporation  may  exist  without  any  assets  at  all.  And  it  was  held  in  Mercantile 
Home  Bank  &  Trust  Company  v.  U.S.,  96  F,(2)  655,  that  mere  purchase  for  money 
of  assets  of  one  company  by  another  has  no  real  semblance  to  a  merger  or  consolidation. 

^^  See  Rogers  v.  Pell,  154  N.Y.  518,  holding  that  an  assignment  for  the  benefit  of 
creditors  is  authorized  by  the  directors  and  not  by  the  stockholders;  also  Tripp  v. 
Northwestern  National  Bank,  45  Minn.  383 ;  Fisher  v.  Utendorfer,  68  Minn.  228 ;  St. 
Paul  &  M.  Tr.  Co.  v.  Leek.  57  Minn.  91 ;  19  A.L.R.  362n. 
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cent  not  being  available  by ,  19 ,  a  distribution  of  all  funds 

on  hand  must  be  made  on  that  date,  and  subsequent  distribution  be  made 
quarterly  thereafter,  until  the  full  amount  of  claims,  with  interest  at  six 
(6)  per  cent  per  annum,  shall  have  been  paid. 

Further  Resolved,  That  upon  the  final  payment  of  all  claims  the 
President  call  a  meeting  of  the  Stockholders  to  vote  a  proposition  for  the 
dissolution  of  the  Corporation. 

846.  DIRECTING   NOTICE  TO   SECRETARY   AND   TREASURER    OF 

COMPANY  NOT  TO  RECEIVE  DIVIDEND  FROM 
DEFAULTING  COMPANY 

Whereas ,  President  of  the Com- 
pany and  one  of  the  receivers  of  the  same,  wrote  a  letter  to  the 

Railway  Company,  calling  attention  to  the  fact  that  the  list  of 

stockholders  had  not  been  forwarded  nor  action  taken  by  the  Board  of 
Directors  declaring  semiannual  dividends  due  and  payable  the  first  Monday 
in  August  last,  and 

Whereas,  because  of  default  having  been  made  by  the  

Traction  Company  in  the  performance  of  the  covenants  enjoined 

by  the  lease  of  the Railway  Company  to  the 

Traction  Company  and  such  default  having  been  duly  certified 

to  the  Traction  Company  and  notice  served  of  for- 
feiture of  the  said  lease  in  consequence, 

Therefore  Resolved,  That  the  Secretary  and  Treasurer  of  this  Com- 
pany be  and  he  is  hereby  notified  not  to  receive  such  dividend,  if  offered, 
from  the ~ Company. ^^ 

847.  EXPRESSING   WILLINGNESS   OF   CORPORATION   TO    BE   AD- 

JUDGED BANKRUPT 

Resolved,  That  the „ Company,  a  corporation  of  the 

State  of  ,  the  principal  place  of  business  of  which  is  at 

, , ,  do  and  the  same 

hereby  does  admit  its  inability  to  pay  its  debts  and  consents  to  being  ad- 
judged a  bankrupt  on  that  ground. 

848.  CERTIFICATE  OF  ADOPTION  OF  RESOLUTION  EXPRESSING 

WILLINGNESS  OF  CORPORATION  TO  BE  ADJUDGED 
BANKRUPT 

We,  the  undersigned,  ,  President,  and  

,  Secretary,  of  Company,  a  corporation  of  the 

State  of  ,  do  hereby  certify  that  the  foregoing  rcsoki- 

tion,  admitting  the  inability  of  the  said Company  to  pay 


From  Johnson  v.  Lehigh  Valley  Tr.  Co.,  130  F.  932. 
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its  debts  and  its  willingness  to  be  adjudged  a  bankrupt  on  that  ground  was 
duly  adopted  at  a  special  meeting  of  the  Board  of  Directors  duly  called 
according  to  law  and  to  its  by-laws  and  charter,  which  meeting  was  held  at 

, , ,  on  the 

day  of  ,  19 

,  President. 

« ,  Secretary. 

849.  AUTHORIZING  FILING  OF  VOLUNTARY  PETITION  IN  BANK- 

RUPTCY 

Resolved,  That ,  as  Treasurer  of  the  Company,  and 

,  as  a  Director  of  the  Company,  or  either  of  them,  be 

and  they  are  hereby  authorized  to  make,  execute,  acknowledge,  verify,  seal 

and  file  a  petition  at  any  time  prior  to ...,  19 ,  praying  that 

this  Company  be  adjudicated  a  voluntary  bankrupt,  and  that  necessary 
schedules  and  other  documents  and  schedules  accompany  the  same;  to 
retain  counsel  in  connection  with  the  foregoing;  to  make  such  necessary 
arrangements  for  the  payment  of  counsel  fees,  expenses  and  costs  as  the 
situation  requires;  and  to  do  any  and  all  other  acts  and  things  to  make, 
execute,  acknowledge,  verify,  seal,  deliver  and  file  any  and  all  other  instru- 
ments, documents  and  papers  as  may  be  necessary,  proper  or  advisable  in 
connection  with  the  f  oregoing.^^ 

850.  RATIFYING  ASSIGNMENT  FOR  BENEFIT  OF  CREDITORS 

Resolved,  That  whereas  on  the day  of ,  19. , 

an  assignment  for  the  benefit  of  creditors  of ,  a  corpo- 
ration, was  executed  on  behalf  of by , 

Vice  President  of  said  Company,  to ,  as  assignee  for  the 

benefit  of  creditors  of ,  a  corporation,  in  words  and  fig- 
ures as  follows: 

"Whereas,  Company,  a  corporation  domiciled  in 

the  City  of ,  is  indebted  to  various  creditors  in  the  sums 

set  opposite  their  respective  names  on  the  attached  sworn  list  and  is  desir- 
ous of  making  payment  to  all  of  its  creditors  in  full : 

"Now  Therefore  Know  All   Men   By  These  Presents,  That 

Company,  of  the  City  of , 

,  in  consideration  of  the  sum  of  one  dollar  to  it  in  hand  paid,  the 

receipt  whereof   is  hereby  acknowledged,  does  hereby   sell,   assign  and 

transfer  and  set  over  unto as  assignee  for  the  benefit  of 

creditors  of  the  said  Company,  hereinafter  named,  all 

of   its  right,   title  and  interest  in  the   following  policies   of   insurance: 


^^From  In  re  Lone  Star  Shipbuilding  Co.,  6  F.(2)   192. 
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"In  Trust  Nevertheless,  for  the  following  uses  and  purposes : 

"First:  To  ratably  distribute,  in  dividends,  as  speedily  as  possible,  all 
funds  received  from  said  property  hereby  conveyed  after  deducting,  how- 
ever, the  expenses  of  administering  this  trust,  including  a  reasonable  com- 
pensation to  the  assignee  and  to ,  fire  insurance  adjust- 
ers, whatever  sum  that  may  be  due  them  for  services  in  connection  with 
the  adjustment  of  the  fire  loss  with  the  various  insurance  companies  in 
accordance  with  the  terms  of  a  certain  contract  made  and  entered  into  by 

and  between  said  Company  and  ,  a 

copy  of  which  is  attached  hereto.  It  is  especially  understood  that  the 
assignee,  at  his  discretion,  may  acquire  a  sworn  statement  of  account  from 
each  creditor  and  in  case  of  dispute,  or  discrepancy  as  to  the  amount  due, 
such  assignee  may  require  such  creditors  to  adjudicate  their  claim  in  some 
legal  manner. 

"Second :  For  the  purpose  of  inducing  said  assignee  to  accept  said  trust, 
said  assignor  agrees  to  furnish  said  assignee  with  a  sworn  list  of  creditors, 
together  with  their  addresses  and  amounts  due  each  of  them,  which  said 
list  is  attached  hereto  and  made  a  part  hereof,  and  the  assignee  shall  have 
the  right  to  assume  that  there  are  no  other  creditors,  except  such  as  are 
set  forth  in  said  list. 

"Third :  The  assignee  is  hereby  authorized  in  his  name,  or  in  the  name  of 

said  Company  to  collect,  sue  for,  or  give  acquittance 

for  any  and  all  claims,  demands  due  to  said Company 

under  and  by  virtue  of  the  above  described  policies  of  insurance. 

"Fourth :  It  is  agreed  that  the  assignee  shall  not  be  liable  for  errors  or 
mistakes  in  judgment  except  for  those  of  fraud. 

"Fifth :  For  the  purpose  of  carrying  into  execution  the  purpose  of  this 

instrument  said Company  does  constitute  said 

its  true  and  lawful  attorney  to  act  in  its  name,  place  and  stead, 

giving  and  granting  unto  said full  power  of  attorney  to 

sign  proofs  of  loss,  endorse  drafts  or  checks  and  sign  receipts  for  same, 
and  to  sign  any  other  papers  or  instruments  that  may  be  necessary  in  the 
adjustment  of  said  loss  and  collections  of  said  claim. 

"Dated  at ,  this day  of  , 

19 " 


(corporate  seal) 
(acknowledgment) 


List  of  Creditors 


Name                                       Address                             Amount 
$ 
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And  \yHEREAS,  on  the day  of  ,  19 ,  there 

were  several  claims  of  creditors  against  said  Company,  for  which  there 
were  no  funds  then  and  there  available  for  the  liquidation  of  the  same ; 

And  Whereas,  in  order  to  prevent  any  creditor  from  obtaining  pri- 
ority and  that  all  said  creditors  might  share  ratably  in  the  assets  of  this 
Company,  the  aforesaid  assignment  for  the  benefit  of  creditors  was  ex- 
ecuted ; 

And  Whereas,  there  have  not  been  since  the  date  of  the  execution  of 
the  aforesaid  assignment  and  there  are  not  now  funds  available  for  the 
liquidation  of  the  said  claims  of  the  aforesaid  creditors ; 

Therefore  Be  It  Resolved,  That  the  aforesaid  assignment  for  the 

benefit  of  creditors  of  the  said ,  a  corporation,  be  and 

the  same  is  now  hereby  confirmed,  ratified,  consented  and  agreed  to  by  the 
Board  of  Directors.^^ 

Form  of  Assignment 

This  agreement,  made  and  entered  into  this,  the day  of 

,  19 ,  by  and  between  the  Company,  a  cor- 
poration, organized  under  the  laws  of  the  State  of ,  and 

with  its  principal  place  of  business  at ,  hereinafter  desig- 
nated as  first  party,  and  the  Company,  a  corporation 

organized  under  the  laws  of  the  State  of  ,  hereinafter 

designated  as  the  Trustee,  witnesseth: 

Whereas,  first  party  has  for  several  years  been  engaged  in  the  pur- 
pose for  which  it  is  incorporated,  including  the  owning  and  operating  of 
oil  wells,  leases,  lands  and  prospects  in  connection  with  oil  producing  busi- 
ness, and  in  the  course  of  its  operations  has  acquired  a  large  amount  of 
property  and  has  also  become  largely  indebted  and  is  unable  at  this  tirne 
to  pay  its  obligations  in  cash  as  they  become  due,  and 

Whereas,  negotiations  have  been  had  with  the  major  portion  of  its 
creditors  as  to  the  payment  of  its  obligations  or  the  securing  of  the  same, 
with  extension  of  time  of  payment,  and 

Whereas,  at  a  stockholders'  meeting  duly  held  at , 

on  the day  of ,  19 ,  the  stockholders  authorized 

and  instructed  the  Board  of  Directors  and  the  officers  of  the  corporation 
to  use  all  of  the  property  of  the  corporation  for  the  purpose  of  securing 
its  debts;  and 

Whereas,  the  Board  of  Directors  met  in ,  as  a  Board 

only  in  session  on ,  19 ,  and ,  19 ,  and 

considered  all  of  said  matters,  and  voted  t'o  convey  all  of  the  property  of 


i«  From  Kronauer  &  Co.  v.  The  Mechanics  Ins.  Co.,  266  111.  App.  477. 
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said  corporation  to  the  trustee  above  named  for  the  purpose  o£  securing  its 
creditors  in  the  manner  hereinafter  set  out,  and 

Whereas,  there  are  certain  known  creditors  o£  said  corporation,  the 

principal   ones   being   of   ,   

; of ;  (other  names  added)  ; 

and  also  the  several  persons,  firms  and  corporations  shown  on  the  books 
of  the  first  party  as  its  creditors  for  local  and  current  obligations,  all  of  the 
above  being  unsecured,  and  in  addition  to  said  unsecured  creditors,  there 
are  a  number  of  secured  creditors  in  what  is  known  as  two  pools,  those  in 

Pool    No.    1    being ,    ,   

,  ,  ,  and  in  Pool  No.  2  being 


and 


Whereas,  the  agreements  made  between  first  party  and  its  creditors 
contemplate  that  all  of  the  property  and  assets  of  first  party  shall  be  con- 
veyed to  the  trustee  herein  for  the  use  and  benefit  of  all  its  creditors, 
holding  legal  and  valid  claims  against  it  at  this  time,  and  according  to  their 
respective  legal  rights  as  to  security,  preference  or  priorities,  and  further 
said  agreements  contemplate  the  handling  of  said  property  by  said  first  party 
under  certain  restrictions  as  to  the  use  of  said  property  and  the  payment 
and  disposition  of  its  earnings,  income  and  the  proceeds  from  any  sale 
thereof ; 

Now  Therefore,  In  consideration  of  the  premises,  the  first  party  does 
hereby  sell,  assign,  set  over,  transfer  and  convey,  release  and  quitclaim 
unto  the  trustee  herein  all  of  the  following  described  real,  personal  and 
mixed  property  to  wit:  

And  also  any  and  all  other  property  and  assets  of  first  party  not  spe- 
cifically included  in  the  above  description,  the  purpose  and  intent  being 
that  all  of  property  of  first  party  of  every  kind  and  nature,  and  all  bene- 
ficial interests  belonging  to  or  to  which  first  party  may  be  entitled,  and  all 
property  and  assets  which  shall  hereafter  come  into  possession  of  or  belong 
to  first  party,  are  included  herein. 

This  conveyance  is  upon  the  following  express  conditions: 

That  the  same  is  for  the  use  and  benefit  of  all  of  the  present  creditors 
of  first  party,  among  such  creditors  being  the  following  having  no  secu- 
rity except  as  hereby  given  and  holding  notes  of  first  party  of  even  date 
herewith  for  the  respective  amounts  following  their  names.    (Here  follows 

list  of  holders  of  notes  of  Company,  the  dates  of  such 

notes,  amounts,  maturity  and  interest  rate.) 

Also  among  the  creditors,  being  all  unsecured  creditors  as  shown  by 
the  books  of  first  party  on  this  date;  and  if  there  be  other  claims  against 
first  party  which  are  legal  binding  obligations  of  first  party  on  this  date, 
and  the  same  be  presented  in  writing  to  first  party,  and  also  to  the 
Trustee  herein  by ,  19 ,  the  same  shall  be  included 
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in  the  obligations  of  first  party,  which  are  secured  by  this  conveyance. 
Certain  creditors  of  first  party  known  as  Pools  No.  1  and  No.  2,  claim  a 
lien  upon  certain  of  the  property  hereby  conveyed  to  the  Trustee.  The 
names  of  said  creditors  are  set  out  in  the  preamble  hereof,  and  nothing  in 
this  conveyance  is  intended  to  change  or  modify  any  legal  rights  which  said 
parties  may  have ;  the  Trustee  herein  taking  said  property  for  the  use  and 
benefit  of  said  secured  creditors  to  the  extent  of  any  legal  and  valid  liens 
which  they  may  have. 

All  of  the  property  hereby  conveyed  is  for  the  security  of  the  creditors 
named  and  described  herein,  and  for  the  performance  of  the  terms  of  this 
agreement,  and  the  performance  of  all  the  provisions  contained  in  the 
resolution  creating  said Committee.^'^ 

851.    APPORTIONING     CREDITORS'     COMMITTEE     TO     CONDUCT 
BUSINESS   OF  CORPORATION 

Whereas,  the  business  of  this  corporation  cannot  be  carried  on  for 
want  of  capital,  and  it  has  become  necessary  to  liquidate  the  said  business 
in  such  a  manner  as  to  avoid  the  expenses  of  a  receivership : 

Now  Therefore  Be  It  Resolved,  That , 

and be  and  they  are  hereby  appointed,  au- 
thorized and  empowered  as  a  creditors'  committee  to  take  charge  of  the 
properties  and  to  conduct  the  operation  of  the  corporation,  with  power  to 
buy  and  sell  for  and  on  behalf  of  the  said  corporation  in  the  due  course 
of  business,  to  borrow  money  for  the  payment  of  its  debts  and  the  conduct 
of  its  business,  and  generally  to  manage  the  affairs  of  the  corporation  for 
a  period  of  not  exceeding  six  months  from  this  date,  but  the  said  commit- 
tee may  at  any  time  resign  by  mailing  such  resignation  or  a  copy  thereof 
to  each  member  of  this  board  at  least  one  week  before  such  resignation  is 
to  take  effect. 

The  said  committee  may  have  an  appraisal  made  of  the  property,  real 
and  personal,  of  the  corporation,  but  shall  not  sell  the  business  as  a  whole, 
nor  its  real  estate  or  good  will,  nor  any  rights  it  may  have  in  or  to  any 
patents  or  patent  rights  or  to  the  use  of  the  same,  without  the  approval 
and  confirmation  of  the  stockholders  of  this  corporation  at  a  meeting 
legally  called  and  held,  which  meeting  shall  be  called  by  the  giving  of  notice 
thereof  to  each  stockholder  of  record,  such  notice  to  be  sent  by  the  secre- 
tary of  this  corporation  by  registered  mail  not  less  than  10  days  in  advance 
of  the  date  of  such  meeting  and  shall  state  the  purpose  of  said  meeting. 
A  majority  vote  of  the  stock  voted  at  a  meeting  so  called  and  held  shall  be 
sufficient  to  approve  and  confirm  such  sale,  whether  or  not  a  majority  of 


I'^From  Cavers  v.  Sioux  Oil  &  Refining  Co.,  23  S.W.(2)  421  (Tex.  Civ.  App.), 
in  which  the  foregoing  resolution  was  construed,  and  in  which  it  was  held  that  the 
instrument  in  the  nature  of  a  deed  of  trust  assigning  interest  in  oil  and  gas  lease  for  the 
use  and  benefit  of  assignor's  creditors  was  a  sufficient  renewal  of  notes  held  by  the 
creditors  to  prevent  the  bar  of  limitations  for  four  years  thereafter. 
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all  the  stock  be  voted  at  said  meeting.   The  said  committee  shall  keep  true 
and  accurate  books  of  account  and  report  its  transactions  to  this  board.^^ 


^®  From  Reid  v.  Perrow,  136  Va.  449,  118  S.E.  120,  in  which  the  foregoing  reso- 
lution was  construed,  and  in  which  it  was  held  that  where  certain  members  of  the 
committee  of  a  board  of  the  directors  of  a  corporation  attempted  without  authority  to 
act  for  the  corporation  in  making  a  preference  in  paying  the  debts  of  the  corporation 
for  which  they  were  bound  as  sureties,  the  fact  that  the  corporation  was  not  insolvent 
at  the  time  of  such  payment  was  immaterial  as  to  their  right  to  prefer  themselves,  the 
preferential  payment  constituting  a  wrongful  conversion  of  the  assets  of  the  corporation 
for  which  they  are  jointly  and  severally  liable. 
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SECTION  1 
PERTAINING  TO  ORGANIZATION  AND  FIRST  MEETINGS 

852.    NOTICE  OF  INCORPORATORS'  MEETING 

To  the  Incorporators  of  Inc.: 

The  undersigned,  a  majority  of  the  persons  named  as  incorporators  in 

the  Articles  of  Incorporation  of Inc.,  hereby  notify  you 

that  the  first  meeting  of  the  incorporators  of Inc.,  a 

corporation,  is  called  and  will  be  held  at  the  office  of 

the  corporation, , , .., 

on  ,  19. ,  at  o'clock,  m.,  for  the  purpose  of 

adopting  by-laws  and  electing  directors  and  transacting  such  other  business 
as  may  come  before  the  meeting. 


853.    WAIVER   OF   NOTICE   OF  FIRST   MEETING   OF   DIRECTORS 

Waiver  of  Notice 

We,  the  undersigned,  being  all  of  the  Directors  named  in  the  Articles 

of  Incorporation  of  the ,  incorporated  under  the  laws  of 

the  State  of 


^  A  proxy  is  a  power  of  attorney,  granted  by  a  stockholder  to  a  third  person, 
authorizing  the  latter  to  represent  the  stockholder  at  a  meeting  of  stockholders  and  to 
vote  at  such  meeting  the  stock  owned  by  grantor. 

While  authority  to  vote  at  stockholders'  meetings  can  be  validly  conferred  under 
all  modern  statutes,  authority  to  vote  at  directors'  meetings  cannot  be  so  conferred  and 
a  proxy  issued  by  a  director,  authorizing  attendance  at  a  directors'  meeting,  is  valueless. 

See  Part  IV,  Chapter  9,  pages  747-759. 

^  Statutes  often  provide  that  if  notice  is  not  waived  by  all  the  parties  named  in  the 
articles  of  incorporation,  the  first  meeting  of  the  incorporators  shall  be  called  by  notice 
signed  by  majority  of  incorporators,  named  in  articles  of  incorporation,  designating 
time  and  place  of  meeting,  either  within  or  without  the  state,  and  stating  purposes  for 
which  meeting  was  called.  Statutes  also  provide  that  notice  and  publication  of  notice 
are  not  necessary  if  all  parties  named  in  articles  of  incorporation  shall,  in  writing,  waive 
notice  and  fix  a  time  and  place  of  meeting.    Consult  the  statutes  in  the  various  states. 

539 
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Do  hereby  waive  notice  of  the  time,  place  and  purpose  of  the  first  meet- 
ing of  Directors  of  said  corporation,  and  do  fix  the day  of 

,  19 ,  at o'clock  in  the noon,  as  the  time,  and 

in  the  city  of  ,  , 

as  the  place  of  said  meeting. 

And  we  do  hereby  consent  to  the  transaction  of  any  and  all  business  that 
may  come  before  said  meeting. 

Dated ,  19 


854.  ANOTHER  FORM 

We,  the  undersigned,  being  all  the  directors  of Com- 
pany named  in  the  Articles  of  Association  of  said  Corporation,  do  hereby 
waive  notice  of  the  time,  place  and  purpose  of  the  first  meeting  of  said 
Board  of  Directors  and  do  hereby  call  said  meeting  and  consent  to  the 
holding  thereof  at  this  time  and  place,  to  wit :  At  the  office  of  said  Corpo- 
ration, in  the  City  of  ,  State  of ,  on 

the  day  of  ,  19 ,  immediately  following  the 

adjournment  of  the  first  meeting  of  the  incorporators  and  subscribers  to 
the  stock  of  said  Corporation,  and  we  do  hereby  severally  consent  to  the 
transaction  of  any  and  all  business  that  may  come  before  said  meeting, 
(Names  and  residences  of  directors.)  ^ 

855.  ANOTHER  FORM  * 

You  are  hereby  notified  that  a  charter  has  been  issued  by  the  Secretary 

of  State  of  the  State  of ,  bearing  date  the day 

of creating  The Company,  a  corporation, 

and  that  the  first  meeting  of  the  stockholders  of  said  corporation  will  be 

held  at  No St., ,  at o'clock 

,  on  the day  of ....,  19 ,  for  the  purpose 


3  From  Dowdle  v.  Central  Brick  Co.,  206  Ind.  242,  189  N.E.  145. 

*  See  as  to  notice  of  corporate  meetings.  Cook  Corps.,  Sec.  595 ;  Clark  &  M.  Corps., 
Sec.  82f.  See  as  to  waiver  of  notice  of  first  stockholders'  meeting,  Butler  Paper  Co.  v. 
Cleveland,  121  111.  App.  491,  affirmed  220  111.  128.  See  as  to  waiver  of  notice  of  corpo- 
rate meetings,  Cook  Corps.,  Sees.  590,  593 ;  Clark  &  M.  Corps,  Sec.  647. 

As  stated  in  the  Preface,  forms  in  this  Section  do  not  include  public  notices 
required  by  statute  to  be  published  in  newspapers  and  periodicals. 
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of  adopting  by-laws  and  the  transaction  of  any  other  business  that  may  be 
legally  done  at  such  meeting  of  stockholders. 
Dated ,  19 


Incorporators. 

85a   WAIVER    OF    NOTICE    OF    FIRST    MEETING    OF    INCORPO- 
RATORS 

We,  the  undersigned,  being  all  the  persons  named  as  incorporators  in 
the  Certificate  of  Incorporation  of ,  a  corporation  organ- 
ized under  the  laws  of  the  State  of ,  hereby  waive  notice 

of  the  time  and  place  and  purpose  of  the  first  meeting  of  the  incorporators 
of  said  corporation  as  provided  by  statute  or  otherwise,  and  we  hereby  fix 

the  day  of  ,  19 ,  at  .......m.,  as  the  time,  and 

as  the  place  of  said  meeting,  and  consent  that  any  and 

all  matters  affecting  the  interests  of  this  corporation,  within  the  scope  of 
authority  of  the  stockholders,  may  be  considered  and  acted  upon  at  said 
meeting. 

Dated ,  19 


(Signatures  of  all  stockholders) 
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Notice  is  hereby  given  that  the  first  meeting  of  the  Board  of  Directors 

of  The Company,  a  corporation  created  under  the  laws 

of  the  State  of  ,  by  virtue  of  a  charter  issued  by  the 

Secretary  of  State  of  said  State  of  bearing  date  the 

day  of A.D.  19 ,  will  be  held  at  No 

Street,  in  the  City  of  ,  County  of 

and  State  of ,  on  the day  of 

A.D.  19 ,  at o'clock  in  the  noon,  for 

the  purpose  of  electing  officers  of  said  corporation,  and  the  transaction  of 
any  other  business  which  may  be  legally  done  at  such  meeting  of  directors. 


^  See  as  to  who  may  call  meetings  of  directors,  Cook  Corps.,  Sec.  593;  Clark  &  M. 
Corps.,  Sec.  680. 

The  first  meeting  of  directors  is  generally  convened  on  written  waiver  signed  by 
all  of  the  directors.  If  notice  is  given,  it  should  conform  to  the  statute,  if  any,  as  to 
by-law.  Consult  the  statutes  in  the  various  states.  See  19  Fletcher  Cyc.  Corps.  (Perm. 
Ed.),  Sec.  8946  and  Supplement. 
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858.   NOTICE  OF  ANNUAL  STOCKHOLDERS'  MEETING  TO  AMEND 
BY-LAWS  AND  ELECT  BOARD   OF  DIRECTORS 

The  annual  meeting  of  the  stockholders  of Company 

will  be  held  in  the Building, Street, 

»  ,  on ,  , 

19 ,  at P.M.,  for  the  following  purposes : 

1.  To  elect  a  Board  of  Directors  to  serve  for  the  ensuing  year. 

2.  To  consider  and  vote  upon  a  proposal,  heretofore  recommended  and 
declared  advisable  by  the  Board  of  Directors  to  amend  the  By-laws  of  the 
Company  (Article  III),  so  as  to  empower  the  Board  of  Directors  to  make 
contributions  for  public  or  charitable  purposes,  such  amendment  being  set 
forth  in  full  in  the  attached  proxy  statement ;  and 

3.  To  transact  such  other  business  as  may  properly  be  brought  before 
the  meeting. 

The  stock  transfer  books  will  not  be  closed.  Only  holders  of  $1  Divi- 
dend Preference  Common  Stock  and  holders  of  Common  Stock  of  record 

at  the  close  of  business  ,  19. ,  will  be  entitled  to  vote  at 

the  meeting,  the  Board  of  Directors,  pursuant  to  the  By-laws,  having  set 
said  date  as  the  record  date  for  the  determination  of  the  stockholders 
entitled  to  vote  at  the  annual  meeting. 

If  you  do  not  expect  to  be  present  at  the  meeting  and  desire  to  be  rep- 
resented by  the  persons  named  in  the  enclosed  form  of  proxy,  please  return 
the  proxy  properly  signed,  using  the  enclosed  business  reply  envelope 
which  requires  no  postage. 

Your  prompt  response  to  the  company's  request  will  be  greatly 
appreciated. 

By  order  of  the  Board  of  Directors, 

,  President 

,  Secretary  ^ 

Philadelphia,  Pa., ,  19.. 


859.    NOTICE  OF  ANNUAL  MEETING  TO  ELECT  DIRECTORS  AND 

AMEND  BY-LAWS 

(another  form) 

The Company. 

Building — ................. 

Philadelphia,  Pa., : ,  19. 

To  the  Stockholders  of  The Company: 

You  are  hereby  notified  that,  pursuant  to  the  provisions  of  the  by-laws, 
the  Annual  Meeting  of  the  Stockholders  of  this  Company  for  the  election 
of  three  Directors  to  fill  the  vacancies  caused  by  the  expiration  of  the  term 


®  The  general  practice  is  to  require  and  set  a  time  and  place  for  a  stated  regular 
annual  meeting  by  provision  in  the  by-laws  or  in  the  articles  of  incorporation  and 
charter,  except  the  organization  meeting,  which  is  a  matter  for  statutory  regulation. 
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of  office  of  the  Directors  of  the  third  class ;  to  act  upon  the  recommendation 
of  the  Board  of  Directors,  that  Article  II,  Section  5,  of  the  By-Laws  of  the 
Company  be  amended  so  that  the  Annual  Meeting  of  the  Stockholders  shall 
be  held  thereafter  upon  the  third  Wednesday  of  December  in  each  year, 
instead  of  the  third  Monday  of  November ;  and  to  transact  such  other  busi- 
ness as  may  lawfully  come  before  the  meeting;  will  be  held  at  the  office 

of  the  Company,   No Street,  

,  ,  on  ,  ,  19 ,  at 

o'clock  P.M.,  and  for  that  purpose  the  stock  transfer  books  of  the 

Company  will  be  closed  on ,  , 

19 ,   at   P.M.   and   remain   closed   until   , 

,  19 ,  at o'clock  A.M. 

By  order  of  the  Board. 


Secretary."^ 

860.    NOTICE   OF   SPECIAL  AND   ADJOURNED   ANNUAL  MEETING 
OF  SHAREHOLDERS  TO  AMEND  BY-LAWS,  ETC.s 

A  Special  and  the  Adjourned  Annual  Meeting  of  the  Shareholders  of 

Company,  a  Pennsylvania  Corporation,  will  be  held  at 

its  principal  office, ,  Philadelphia,   Pennsylvania,  on 

,  19 ,  at  A.M.   At  said  meeting  the  following 

matters  will  be  presented  to  the  shareholders  for  action: 

1.  The  election  of  Directors; 

2.  The  consent  of  the  stockholders  to  the  Corporation's  obtaining 
credit  and  borrowing  from  banks  or  leading  institutions  under  the  provi- 
sions of  any  present  or  future  Federal  statute,  executive  order,  or  regula- 
tion providing  for  self -liquidating  loans  (and  creating  in  connection  there- 
with further  bonds,  notes  or  other  obligations  maturing  more  than  twelve 
months  after  their  date  of  issue,  or  being  renewable  to  mature  more  than 
twelve  months  after  their  date  of  original  issue),  such  sum  or  sums,  not 
in  excess  of  $25,000,000  at  any  one  time,  as  may  from  time  to  time,  in  the 


"^  In  some  states  the  statute  will  require  that  the  notice  of  annual  meetings  include 
a  statement  of  the  purposes  of  the  meeting,  and  in  other  states  a  statement  of  such 
purposes  is  required  only  when  unusual  or  extraordinary  business  is  to  be  transacted, 
such  as  amendment  to  charter  or  by-laws  or  the  sale  of  all  the  property  of  the  cor- 
poration. 

Notice  of  annual  meetings  are  sent  by  secretary.  Meetings  can  only  be  called  and 
held  on  order  or  demand,  as  specified  in  by-laws.  Generally  the  provision  is  that  it  be 
called  by  vote  of  a  majority  of  the  directors,  but  it  may  be  provided  that  such  meeting 
may  be  called  by  the  president  on  his  own  motion  or  on  request  from  a  lesser  number 
of  directors  than  a  majority  or  from  a  certain  percentage  of  the  stockholders.  In  case 
of  adjournment  no  further  notice  of  the  adjourned  meeting  should  be  required  than 
the  announcement  at  the  meeting  where  the  adjournment  is  had.  Length  of  notice  of 
special  meeting  is  usually  two  to  five  days. 

^  No  notice  of  an  adjourned  meeting  need  be  given  unless  required  by  charter  or 
by-laws,  provided  notice  of  the  original  meeting  was  given,  if  required.  See  5  Fletcher 
Cyc.  Corps.   (Perm.  Ed.),  Sec.  2015  and  Supplement. 
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opinion  of  the  Board  of  Directors  of  the  Corporation,  be  necessary  or 
desirable  to  furnish  additional  working  capital  for  the  performance  of  war 
production  contracts,  to  which  the  Corporation  may  now  or  hereafter  be 
a  party,  and  which  will  be  subject  in  whole  or  in  part  to  a  guarantee  or 
guarantees  of  the  War  or  Navy  Departments  of  the  United  States,  the 
United  States  Maritime  Commission,  Reconstruction-Finance  Corporation, 
or  any  other  department,  agency  or  instrumentality  of  the  United  States  of 
America ; 

3.  The  amendments  to  Articles  five  and  six  of  the  Articles  of  Incorpo- 
ration of  the  Corporation  and  to  Article  IX  of  the  By-Laws  of  the  Corpo- 
ration, copies  of  which  are  attached  hereto,  and  the  consent  of  the  holders 
of  outstanding  shares  of  stock  of  the  Corporation  to  the  issuance  of  the 
Prior  Preferred  Shares,  referred  to  in  such  Amended  Articles; 

4.  The  adoption  of  a  proposed  new  Article  XI  of  the  By-Laws  of  the 
Corporation,  a  copy  of  which  is  attached  hereto,  and  the  consent  of  the 
holders  of  outstanding  shares  of  common  stock  to  the  issuance  of  shares 
of  common  stock  of  the  Corporation,  in  accordance  therewith,  without  first 
offering  them  to  holders  of  outstanding  shares  of  common  stock  ; 

5.  The  approval  of  &  Company,  as  auditors  of  the 

Corporation ; 

6.  The  amendments  to  Article  II,  Sections  5  and  6,  and  to  Article  X  of 
the  By-Laws  of  the  Corporation,  copies  of  which  are  attached  hereto. 

7.  The  transaction  of  such  other  business  as  may  come  before  the 
meeting. 

The  transfer  books  will  not  be  closed,  but  pursuant  to  the  provisions  of 

the  By-Laws,  the  Board  of  Directors  has  fixed ,  19 ,  as  the 

date  for  the  determination  of  shareholders  entitled  to  vote  at  the  meeting. 
Accordingly  only  shareholders  of  record  at  the  close  of  business  on  that 
date  will  be  entitled  to  vote.  If  you  do  not  expect  to  be  present  in  person, 
you  are  requested  promptly  to  execute  the  enclosed  proxy  and  return  it  in 
the  enclosed  stamped  envelope. 


Secretary.^ 

861.    NOTICE  OF  STOCKHOLDERS'  SPECIAL  MEETING  TO  AMEND 

ARTICLES   OF   INCORPORATION  AND   CREATE   NEW 

ISSUE  OF  PREFERRED  STOCK 

The Company 

Notice  of  Special  Meeting  of  Stockholders  to  be  held  , 

19 

Philadelphia,  Pa. 
,19 

To  Holders  of  $7  Dividend  Preferred  Stock,  and  Common  Stock. 


9  From  Holthusen  v.  Budd  Mfg.  Co.,  50  F.S.  621. 
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Notice  is  hereby  given  that  a  special  meeting  of  holders  of  Preferred 

Stock  and  of  Common  Stock  of  The Company  will  be 

held  on  the day  of  ,  19 ,  at a.m.,  at 

the  office  of  the  Company,  ,  Philadelphia,  Pa.,  for  the 

following  purposes: 

1.  To  consider  and  act  upon  a  proposed  amendment  to  the  Articles  of 
Incorporation  of  the  Company  (a)  creating  a  new  class  of  Preferred  Stock, 
to  be  known  as  Prior  Preference  Stock  and  to  consist  of  up  to,  but  not 
exceeding,  600,000  shares  without  par  value,  having  a  cumulative  dividend 
at  the  rate  of  $4.50  per  share  per  annum,  a  liquidation  value  of  $100  per 
share  and  a  redemption  price  of  $120  per  share,  and  (b)  authorizing  the 
issuance  by  the  Company  of  up  to,  but  not  exceeding,  600,000  shares  of  the 
present  Preferred  Stock  on  a  share  for  share  basis  and  in  such  manner 
that  exchanges  so  made  shall  automatically  reduce  the  number  of  shares 
of  authorized  Preferred  Stock  and  increase  the  number  of  shares  of 
authorized  Prior  Preference  Stock,  so  that  the  total  authorized  shares  of 
all  classes  of  Preferred  Stock  of  the  Company  shall  not  exceed  900,000 
shares;  all  as  set  forth  in  said  amendment,  a  copy  of  which  is  annexed 
hereto  and  to  which  reference  is  hereby  made. 

2.  To  transact  such  other  business  pertaining  to  said  amendment  and 
the  proposed  issue  of  Prior  Preferred  Stock  as  may  properly  come  before 
the  meeting  or  any  adjournment  or  adjournments  thereof. 

The  Board  of  Directors  of  the  Company  has  fixed  the  close  of  busi- 
ness   ,  19'. ,  as  the  record  date  for  determination  of  holders 

of  Preferred  and  of  Common  Stock  of  the  Company  entitled  to  notice  of 
and  to  vote  at  the  meeting.  Under  the  terms  of  the  Articles  of  Incorpora- 
tion of  the  Company  and  laws  of  the  Commonwealth  of  Pennsylvania  the 
proposed  amendments  will  require  approval  of  two-thirds  of  the  outstand- 
ing shares  of  Preferred  Stock  entitled  to  vote  thereon  and  a  majority  of 
the  outstanding  shares  of  Common  Stock  entitled  to  vote  thereon,  voting 
by  classes. 

If  you  cannot  be  personally  present  at  the  meeting,  it  is  important  that 
you  sign  and  return  the  enclosed  proxy  card,  for  which  no  postage  is  re- 
quired, if  mailed  in  the  United  States. 

By  Order  of  the  Board  of  Directors 


Secretary.^^ 

862.    NOTICE  OF  SPECIAL  MEETING  TO  AMEND   CHARTER  AND 
INCREASE  CAPITAL  STOCK  n 

Notice  is  hereby  given  that  a  special  meeting  of  the  Stockholders  of  the 
Company  has  been  duly  called  and  will  be  held  at  the 


'°  From  Johnson  v.  Fuller,  36  F.S.  744. 

^^  See  as  to  the  necessity  of  notice  of  a  special  meeting  to  amend  the  charter  of  a 
corporation,  Cook  Corps.,  Sees.  594,  595 ;  Clark  &  M.  Corps.,  Sec.  647. 

In  the  absence  of  express  provision  in  the  charter  or  by-laws,  meetings  may  be 
called  by  the  directors  whenever  they  deem  it  necessary  to  do  so.  Cassel  v.  Lex.  li.  & 
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principal  office  of  the  company  at  No » Street 

in  the  City  of  the  day  of  a.d. 

19 at  twelve  o'clock  noon,  for  the  following  purposes: 

To  vote  upon  a  resolution  of  the  Board  of  Directors  of  said  company 

adopted  at  a  meeting  thereof,  held  December  1,  19 ,  resolving  that  it 

is  advisable  to  amend  Article  II  of  the  Certificate  of  Incorporation  of  this 
company,  by  increasing  the  authorized  preferred  capital  stock  of  the  com- 
pany from  Ten  million  dollars  ($10,000,000)  to  Twenty-five  million  dollars 
($25,000,000),  which  proposed  increase  of  preferred  capital  stock  shall  be 
divided  into  One  hundred  and  fifty  thousand  (150,000)  shares,  and  entitle 
the  holders  thereof  to  Seven  per  cent  (7%)  cumulative  dividend  and  shall 
be  non-voting  except  when  default  has  been  made  in  the  payment  of  any 
dividend  due  thereon  and  such  default  shall  continue  for  six  months,  in 
which  event  the  holders  of  said  stock  shall  have  the  right  to  vote  at  all 
meetings  of  Stockholders  during  the  continuance  of  such  default,  and  not 
otherwise  to  the  same  extent  as  the  holders  of  stock  having  voting  powers ; 
and  for  the  purpose  of  transacting  such  business  as  may  properly  come 
before  said  meeting. 

S  ecr etary . 

Dated 19 


P.T.R.  Co.,  10  Ky.  L.*Rpt.  486;  Com.  v.  Smith,  45  Pa.  59,  or  in  the  absence  of  any 
statute  or  by-law,  the  call  may  be  made  by  an  officer  or  general  agent  who  is  intrusted 
with  the  management  of  the  corporation.  Stebbins  v.  Merritt,  10  Cush.  (Mass.)  27. 
But  ordinarily  directors  have  no  power  to  change  the  times  for  meeting  established  by 
by-law  or  charter. 

In  calling  or  directing  a  call  of  a  meeting,  the  directors  must  act  as  a  board.  State 
V.  Pettineli,  10  Nev.  141 ;  Johnson  v.  Jones,  23  N.J.  Eq.  216,  and  this  must  appear  in 
the  notice,  but  where  vacancies  in  the  board  prevent  it  from  acting,  the  remaining 
directors  may  call  a  meeting.    Toronto  Brewing  &  Malting  Co.  v.  Blake,  2  Ont.  175. 

Subject  to  statute  and  charter,  by-laws  generally  regulate  the  mode  of  calling  and 
the  time  and  place  of  stockholders'  meetings  and  the  call  must  be  made  and  the  notice 
sent,  as  therein  provided,  usually  by  written  notice  deposited  in  the  mail;  sometimes 
by  publication  and  sometimes  by  both  mail  and  publication.  Statutes  in  most  if  not  all 
states,  either  in  direct  terms  or  by  implication,  require  annual  meetings  of  stockholders 
and  election  of  directors. 

Where  the  charter  is  silent  as  to  the  kind  of  notice  which  must  be  given  of  stock- 
holders' meeting,  Utah  statute  applied,  and  notice  by  mail  held  sufficient.  Merrion  v. 
Scorup-Somerville  Cattle  Co.,  134  S.W.(2)  473,  certiorari  denied  319  U.S.  760. 

The  statutes  in  the  various  states  should  be  consulted. 

The  charter  or  statute  may  make  it  necessary  to  fix  the  time  by  a  by-law.  If 
articles  of  incorporation  fix  merely  a  day  and  by-laws  require  the  directors  to  fix  a 
time  and  place,  the  call  should  be  specific  as  to  the  hour,  date  and  particular  place,  as 
was  ordered  In  State  v.  Kylmanen,  232  N.W.  262  (Minn.)  ;  Godfry  L.  Cabot  Inc.  v. 
Gas  Products  Co.,  93  Mont.  497,  19  P.  (2)  878;  Hording  v.  American  Glucose  Co., 
182  111.  551,  55  N.E.  577,  writ  of  error  dismissed;  Webb  &  Co.  v.  Midway  Lumber  Co., 
68  Mo.  App.  546;  Ellsworth  v.  National  Home  &  Town  Bldrs.,  33  Cal.  App.  1,  164 
P.  14;  Bastian  v.  Modern  Woodmen,  166  111.  595,  46  N.E.  1090,  rev'g  68  111.  App.  378. 
But  the  meeting  may  be  validated  by  waiver,  ratification  or  estoppel.  Smith  v.  Heden- 
berg,  189  Ga.  678,  7  S.E.(2)  234;  Bartlett  v.  Fourton,  115  La.  26,  38  S.  882;  Union 
National  Bank  of  Troy  v.  Scott,  66  N.Y.S.  145. 
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863.  NOTICE  OF  STOCKHOLDERS'  MEETING  TO  EXTEND  CORPO- 

RATE EXISTENCE 

(Same  as  any  other  notice  of  special  meeting  of  stockholders,  unless 
there  is  a  statutory  provision  to  the  contrary,  except  the  statement  of  the 
purpose  of  the  meeting  which  may  be  as  follows:)  To  take  action  on  the 
extension  of  the  existence  of  said  Corporation. 

864.  NOTICE  OF  ANNUAL  STOCKHOLDERS'  MEETING  TO  ACT  ON 
AMENDMENT  OF  CHARTER  TO  CONVERT  AUTHORIZED 

CAPITAL  NO  PAR  VALUE  STOCK  TO  PAR  VALUE 
STOCK,  ETC.12 

The  Company 

Notice  of  Annual  Meeting 

The  Annual  Meeting  of  the  Stockholders  of  The  

Company  will  be  held  in  the  Building,   

Street,  Philadelphia,  Pa.,  on  ,  19. ,  at  

o'clock ,  for  the  purposes  of  ( 1 )  electing  a  Board  of  Directors  to  serve 

for  the  ensuing  year  and  until  their  successors  are  elected  and  shall  qualify ; 
(2)  electing  a  firm  of  Certified  Public  Accountants  to  examine  the  accounts 

and  verify  the  financial  report  of  the  Company  for  the  year  19 ;  (3) 

considering  and  acting  upon  the  amendment  of  the  charter  of  the  Company 
by  changing  or  converting  the  35,000,000  shares  of  its  authorized  Capital 
Stock  without  nominal  or  par  value  into  3,500,000  shares  of  authorized 
Capital  Stock  of  the  par  value  of  $13.50  each,  by  changing  or  converting 
the  outstanding  shares  of  Capital  Stock  of  the  Company  without  nominal 
or  par  value  (not  including  shares  held  in  the  Company's  treasury  which 
are  to  be  cancelled  and  retired)  into  shares  of  Capital  Stock  of  the  Com- 
pany of  the  par  value  of  $13.50  each,  on  the  basis  of  the  exchange  of  each 
share  of  the  outstanding  Capital  Stock  of  the  Company  for  one-tenth  of  a 
share  of  the  Capital  Stock  of  the  Company  of  the  par  value  of  $13.50 
each,  provided  that  Scrip  shall  be  issuable  in  lieu  of  fractional  shares,  and 
determining  the  preemptive  rights  and  terms  and  conditions  of  issuance  of 
the  shares  of  said  Capital  Stock  of  the  par  value  of  $13.50  each;  and  (4) 
transacting  such  other  business  as  may  properly  be  brought  before  the 
meeting  or  any  adjournment  or  adjournments  thereof. 

The  Board  of  Directors  has  fixed ,  19 as  the  record 

date  for  the  determination  of  the  stockholders  entitled  to  vote  at  this 
meeting. 

By  Order  of  the  Board  of  Directors. 


Secretary. 
Philadelphia,  Pa., ,  19 

^^  Recent  statutes  in  some  states  require  the  meeting  to  be  called  and  held  on  such 
notice  as  the  articles  of  incorporation  or  by-laws  shall  provide,  or  in  the  absence  of  such 
provisions,  on  notice  to  each  stockholder  entitled  to  vote,  cither  delivered  to  such  stock- 
holder or  mailed  to  him,  a  fixed  number  of  days  before  the  meeting,  such  notice  to  set 
forth  the  amendment  in  full  or  a  brief  summary  of  the  changes  to  be  effected. 
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A  copy  of  the  proposed  resolution  to  amend  the  charter  of  the  Com- 
pany, to  be  acted  upon  by  the  stockholders  at  the  annual  meeting,  appears 
on  the  reverse  side.^^ 

865.    DUPLICATE    NOTICE    OF   ANNUAL    STOCKHOLDERS'    MEET- 
ING FOR  ELECTION  OF  DIRECTORS 

Company 

Notice  to  Stockholders 

, , 19 


Notice  is  hereby  given  that  the  regular  Annual  Meeting  of  the  Stock- 
holders of  Company,  a  Montana  corporation,  will  be 

held  at  the  principal  office  of  the  Company,  at  the ,  near 

,  Montana,  on  Wednesday,  the th  day  of 

,  19. ,  at  10  o'clock  a.m.,  for  the  election  of  three  (3)  Directors 

of  the  Company  and  for  the  transaction  of  such  other  business  as  may 
properly  come  before  the  meeting. 

In  lieu  of  closing  the  stock  transfer  books,  the  Board  of  Directors  has 

fixed  12  o'clock  noon  on  Saturday,  ,  19 ,  as  the  record 

date  for  the  determination  of  the  stockholders  entitled  to  notice  of  and  to 
vote  at  said  meeting. 

By  order  of  the  Board  of  Directors, 


Secretary. 

The  attached  form  of  proxy  designating  the  individuals  named  therein 
to  act  as  proxies  for  stockholders  at  the  Annual  Meeting  has  been  approved 
by  the  Board  of  Directors  and  is  forwarded  on  behalf  of  the  management 
of  the  Company. 

If  you  do  not  expect  to  be  present,  will  you  kindly  sign  the  attached 
Proxy  and  return  it  in  the  addressed  envelope  herewith  enclosed,  so  that 
your  stock  may  be  represented  at  the  meeting.  See  accompanying  Proxy 
Statement  respecting  the  meeting. 

866.    NOTICE  OF  STOCKHOLDERS'  MEETING  TO  CHANGE  NUMBER 

OF  DIRECTORS 

You  are  hereby  notified  that  a  special  meeting  of  the  stockholders  of 

Inc.,  will  be  held  at  the  office  of  the  Corporation,  in  the 

o f  ,  county  of   , 


^^  Statutory  provisions  as  to  notice  of  meeting  should  be  followed,  and  also  any 
provisions  as  to  publication  of  notice  of  the  amendment.  Whether  the  proposed  amend- 
ment shall  be  set  out  in  full  in  the  notice  of  stockholders'  meeting  depends  largely  on 
the  wording  of  the  governing  statute.  Waiver  of  notice  of  meeting  is  no  different  from 
waiver  of  notice  of  meeting  for  any  other  purpose,  except  that  it  is  proper  to  set  out 
the  proposed  amendment  in  the  waiver. 
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state  of ,  on ,  19 ,  at o'clock, 

M.,  for  the  purpose  of  voting  upon  the  question  of  changing  the  number 

of  directors  of  said  Corporation  from to ,  as  provided 

by  law;  and  for  the  transaction  of  such  other  business  as  may  properly 
come  before  the  meeting. 

This  notice  is  issued  pursuant  to  a  written  application  to  me  therefor, 
signed  by  the  stockholders  owning  a  majority  of  the  stock  of  said  Cor- 
poration. 

Dated  the day  of ,  19 


President. 
Attest : 


Secretary.^^ 

867.    NOTICE    OF    ANNUAL    STOCKHOLDERS'    MEETING    TO    FIX 
NUMBER  AND  ELECT  DIRECTORS 

&  ,  Inc. 

Notice  of  Annual  Stockholders'  Meeting 

Notice  is  hereby  given  that  the  Annual  Meeting  of  the  Shareholders  of 

all  classes  of  &  ,  Inc.,  will  be  held 

at  the  office  of  the  company, Ave.,  in  the  city  of  Spring- 
field^ Ohio,  on , ,  19 ,  at o'clock  a.m.. 

Eastern  Standard  Time,  for  the  following  purposes : 

(1)  To  fix  the  number  of  Directors  and  to  elect  Directors  to  hold  office 
until  the  annual  meeting  of  Shareholders  next  ensuing  after  their 
election  and  until  their  successors  shall  have  been  elected  and  quali- 
fied ;  and 

(2)  To  transact  such  other  business  as  may  properly  come  before  the 
meeting  or  any  adjournment  or  adjournments  thereof. 

The  Board  of  Directors  of  the  company  has  fixed  the  close  of  business, 

,  19 ,  as  the  record  date  for  the  determination  of  the 

Shareholders  entitled  to  notice  of  and  to  vote  at  the  meeting,  and  only 


^*  As  to  sufficiency  of  notice,  see  Jones  v.  Commonwealth  Edison  Co.,  297  111.  App. 
513,  18  N.E.(2)  113;  Walton  Eq.  Bank  v.  Cleek,  281  Ky.  206,  135  S.W.(2)  873; 
Powanda  v.  Pido,  304  Pa.  42,  155  A.  90;  McGuire  &  Forester  Ltd.  v.  Cadzow,  1 
D.L.R.  192;  In  re  Miss.  Valley  Utility  Corp.,  2  F.S.  995;  In  re  Directors  of  Ins.,  141 
Neb.  488,  2  N.W.(2)  922;  MacCrone  v.  Am.  Cap.  Corp.,  51  F.S.  462;  Bocrickc  v. 
Weise,  156  P.(2)  781  (Cal.)  ;  Sutherland  v.  Garbutt,  132  F.(2)  208  (Wash.)  ;  Bryan 
V.  Western  Pac.  R.  Corp.,  35  A. (2)  909  (where  notice  held  inadequate)  ;  Mcrrion  v. 
Scorup-Somerville  Cattle  Co.,  134  F.(2)  473,  certiorari  denied  319  U.S.  760;  In  re 
Amalgamated  Dists.  Ltd.,  New  Zeal.  Rep.  (1931)  648;  Walton  Eq.  Bank  v.  CIcck, 
281  Ky.  206,  135  S.W.(2)  873  (place  of  meeting  not  stated  did  not  render  notice  void). 


550  CORPORATE  RESOLUTIONS 

Shareholders  of  record  at  such  date  will  be  entitled  to  notice  and  to  voting 
rights. 


Secretary.^^ 
868.    NOTICE  OF  INTENTION  TO  CUMULATE  VOTES 

To ,  President  of  ,  Inc. : 

Notice  is  hereby  given  that  I,  the  undersigned,  a  shareholder  in 

,  Inc.,  intend  to  cumulate  my  votes  at  the  election  of  directors 

to  be  held  at  the  annual  meeting  of  said  Corporation  on  , 

19 


A  Stockholder. 

869.    NOTICE  OF  EXTENSION  OF  TIME  FOR  CLOSING  TRANSFER 

BOOKS 

Inc. 


For  the  purposes  of  the  annual  meeting  of  the  stockholders  of 

Inc.,  to  be  held  on  the day  of  ,  19 , 

at o'clock M.,  at  the  principal  office  of  the  Company, 

• , y Street,  ,  , 

the  time  for  the  closing  of  the  transfer  books  of  the  Company  has  been 

extended  from  the  close  of  business  on  the day  of , 

19 ,  to  remain  closed  until  the  day  following  the  final  adjournment  of 

said  meeting.  By  order  of  the  Board  of  Directors. 

,  Secretary. 

,1^ 

870.    NOTICE  TO  STOCKHOLDERS  OF  PASSAGE  OF  RESOLUTION 

AND  TIME  LIMIT  IN  WHICH  TO  FILE  WRITTEN 

OBJECTION 

To  the  Stockholders  of Inc. : 

You  are  hereby  notified  that  at  a  special  meeting  of  the  Board  of  Direc- 
tors of Inc.,  held  on  the day  of , 

19 ,  at  the  principal  office  of  the  Company,   at  , 

, ,  the  following  resolution  was  unani- 
mously adopted  by  said  Board,  viz.:  (Insert  resolution  in  full). 

You  are  further  notified  that  unless  per  cent  of  the  stock- 
holders of Inc.  file  written  objections  to  such  resolution 

with  said  Company  on  or  before  the  day  of  , 

19 ,  as  required  by  section of  the Corpo- 


^^  The  length  of  notice  of  annual  meetings  of  stockholders  is  sometimes  fixed  by 
statute  but  more  often  by  the  by-laws,  varying  from  four  weeks  to  five  days,  the  most 
usual  length  ten  days. 
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ration  Act  of  the  State  of ,  said  resolution  shall  be 

effective  and  valid. 


.,  19.. 


871.    NOTICE    OF    ANNUAL    MEETING     OF     STOCKHOLDERS    TO 

ELECT   BOARD    OF   DIRECTORS   AND    CERTIFIED 

PUBLIC  ACCOUNTANTS 

The Company 

Notice  of  Annual  Meeting 

,  19 

The  Annual  Meeting  of  the  Stockholders  of  The  

Company  vi^ill  be  held  in  the  Auditorium  of  The Com- 
pany   Building,    Street,    Philadelphia,    on    , 

,  19. ,  at  o'clock  M.,  for  the  pur- 
poses of  electing  a  Board  of  Directors  to  serve  for  the  ensuing  year  and 
until  their  successors  are  elected  and  shall  qualify,  electing  a  firm  of  Cer- 
tified Public  Accountants  to  examine  the  accounts  and  verify  the  financial 

report  of  the  Company  for  the  year  19 ,  and  transacting  such  other 

business  as  may  properly  be  brought  before  the  meeting  or  any  adjournment 
or  adjournments  thereof. 

The  Board  of  Directors  has  fixed ,  19 as  the  record 

date  for  the  determination  of  the  stockholders  entitled  to  vote  at  this 
meeting. 

By  Order  of  the  Board  of  Directors. 

,  Secretary .^^ 

Philadelphia, ,  19 ^^ 


^®  An  annual  meeting  required  for  each  year  cannot  be  dispensed  with  by  the 
corporate  officers.  If  the  time  has  passed  without  holding  it,  it  should  be  had  within 
a  reasonable  time  thereafter.  Walsh  v.  Stall,  199  Ala.  486,  74  Ga.  45;  Elkins  v. 
Camden  &  A.R.  Co.,  36  NJ.  Eq.  467. 

But  see  In  re  Public  Service  Holding  Corp.,  141  F.(2)  425,  where  it  was  held 
that  the  right  of  stockholders  to  hold  an  annual  meeting  is  not  absolute  when  other 
considerations  require  a  suspension,  such  as  pendency  of  petition  for  reorganization 
under  Bankruptcy  Act. 

^■^  Mandatory  provisions  in  statute,  charter  or  by-laws,  as  to  the  place  of  holding 
corporation  meetings,  must  be  followed.  McDaniels  v.  Flower  Book  Mfg.  Co.,  22  Vt. 
274.  In  the  absence  of  any  express  provision  on  the  subject,  they  may  be  held  at  any 
chosen  and  designated  place  within  the  state,  provided  it  is  a  reasonably  convenient 
place,  of  which  notice  is  duly  given.    Com.  v.  Smith,  45  Pa.  59. 

If  statutes  permit,  or  do  not  forbid,  meetings  and  elections,  except  the  first  or 
organization  meeting,  may  be  held  outside  the  creative  state ;  and  meetings  held  irregu- 
larly outside  may  be  binding  on  participants  by  ratification,  waiver  or  estoppel.  The 
United  States  Supreme  Court  adheres  to  the  view  that  outside  meetings  may  be  author- 
ized by  statute,  or  as  to  participants,  may  be  binding  even  if  unauthorized.  Graham  v. 
Boston,  H.  &  E.  Ry.  Co.,  118  U.S.  161 ;  Handley  v.  Stulz,  139  U.S.  417.  rev'g  41  F.  531. 

As  to  first  or  organization  meetings,  see  discussion  in  5  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Vol.  5,  Ch.  13,  Sec.  2003  and  Supplement.    A  statute  in  the  creating 


552  CORPORATE  RESOLUTIONS 

872.   WAIVER  OF  STOCKHOLDERS'  MEETINGS 

We,  the  undersigned,  constituting  all  the  holders  of  shares  of  stock  in 

the  Company,  entitled  to  notice  of  a  meeting  of  the 

stockholders,  for  the  purpose  of  ,  as  hereinafter  stated, 

hereby  agree  that  ,  hereby  waiving  the  necessity  for  a 

meeting  of  the  stockholders  for  the  purpose  of  making  the  above  agree- 
ment, pursuant  to  the  authority  so  to  do,  conferred  by  secretary 

of  the statutes  of  the  State  of 


18 

19 


state  may  expressly  authorize  the  holding  of  meetings  outside  the  state,  and  statutes 
show  a  drift  toward  permitting  outside  meetings.  See  Delaware  General  Corp.  Law, 
Sec.  32;  Nev.  Rev.  Laws  1912,  Sec.  1118. 

^^  Statutes  in  some  states  provide  that  any  action  which  may  be  taken  at  a  meeting 
of  the  stockholders  may  be  taken  without  a  meeting,  if  authorized  by  a  writing  signed 
by  all  the  holders  of  shares  who  would  be  entitled  to  notice  of  a  meeting  for  such 
purpose. 

But  action  by  the  stockholders  individually,  and  not  at  a  corporation  meeting,  even 
though  a  majority  may  convene,  and  even  though  their  consent  is  expressed  in  a  writ- 
ing, signed  by  them,  is  void,  in  the  absence  of  a  statute  to  the  contrary.  5  Fletcher  Cyc. 
Corps.  (Perm.  Ed.),  Sec.  1996  and  Supplement. 

Unless  the  meeting  is  waived,  the  meeting  must  have  a  quorum.  5  Fletcher  Cyc. 
Corps.   (Perm  Ed.),  Sec.  1996  and  Supplement.    See  Part  IV,  Chapter  8,  page  739. 

Only  shareholders  of  record  entitled  to  vote  are  entitled  to  notice  of  meeting, 
Goodesson  v.  N.  Am.  Securities  Co.,  40  Ohio  App.  85,  178  N.E.  29,  32;  First  Mtg.  Bond 
Homestead  Assn.,  Inc.  v.  Baker,  157  Md.  309,  145  A.  2>7(>. 
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NOTEHOLDERS 

SECTION  2 


PERTAINING  TO  PURCHASES,  SALES,  CONTRACTS, 
CONVEYANCE  OF  PROPERTY,  MORTGAGES,  ETC. 

873.    NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  CON- 
SIDER PROPOSED  CONTRACT i 

Company 

St.  Louis,  Mo ,  19. 

To  the  Stockholders  of  the Company : 

A  special  meeting  of  the  Stockholders  of  the Com- 
pany is  hereby  called  in  pursuance  of  the  resolutions  of  the  Board  of  Direc- 
tors, to  be  held  at  the  office  of  the  Company,  in  the  

Building,  in  the  City  of  St.  Louis,  on the day  of 

,  19 ,  at  the  hour  of o'clock ,  for  the  purpose 

of  considering  and  acting  upon  the  contemplated  contract  with  the  Messrs. 

,  and  approving  the  same  if  such  be  the  judgment  of  the 

Stockholders,  and  to  consider  such  other  matters  and  things  relating  to 
said  contract  as  may  be  presented  for  action,  and  the  transaction  of  such 
other  business  as  may  come  before  the  meeting.^ 


^  See  as  to  presumption  that  notice  of  stockholders'  meeting  was  regularly  given 
in  absence  of  allegations  to  contrary,  Johnson  v.  United  States  Rys.  Co.,  127  S.W.  63 
(Mo.). 

^  The  notice  must  state  the  business  to  be  considered  at  special  meetings,  but  not 
at  general  meetings,  unless  it  is  extraordinary,  or  unless  it  is  required  by  statute, 
charter  or  by-law.    No  other  business  than  that  stated  in  the  notice  can  be  transacted. 

As  to  adequacy  of  notice,  see  Koplar  v.  Warner  Bros.  Pictures,  19  F.S.  173; 
Rogers  v.  Hill,  60  F.(2)  109;  In  re  Fleetwood  Bank,  283  N.Y.  157,  27  N.E.(2)  974, 
aff'g  17  N.Y.S.(2)  691,  where  it  was  held  that  where  stated  purpose  was  to  elect  direc- 
tors, notice  was  sufficient  to  include  changing  number  of  directors. 

Cooper  V.  Central  Alloy  Steel  Corp.,  43  Ohio  App.  455,  183  N.E.  439,  notice  of 
meeting  to  ratify  merger  plan;  Noremac  v.  Centre  Hill  Court,  Inc.,  164  Va.  151,  178 
S.E.  877. 

Starrett  Corp.  v.  Fifth  Ave.  &  29th  St.  Corp.,  1  F.S.  868,  where  it  was  held  that 
the  object  of  the  meeting  must  be  specified  in  the  notice  for  so  extraordinary  a  thing 
as  the  sale  of  the  entire  property  of  the  company. 
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Company, 

By  

President. 
Attest : 


Secretary.^ 

B74.    NOTICE   OF   MEETING   TO    CONSIDER   SALE    OF   PROPERTY 

Office  of  Company 

Chicago,  111.,  September ,  19 

To  the  Stockholders  of  the Company: 

Notice  is  hereby  given  that  the  Board  of  Directors  has  called  a  special 
meeting  of  the  stockholders,  to  be  held  at  the  general  office  of  the  company, 

and  streets,   Chicago,   Illinois,   on 

Tuesday,  November ,  19 ,  at  10:30  a.m.,  to  take  action  for  or 

against  the  sale  of  premises  known  as Street,  Chicago, 

lUinois,  and  for  such  other  business  as  may  come  before  the  meeting. 

Secretary. 

875.    NOTICE  OF  SPECIAL  MEETING  TO  PASS  ON  PURCHASE  OF 
ENTIRE  ASSETS  OF  ANOTHER  CORPORATION  * 

To  the  stockholders  of  the Company : 

Notice  is  hereby  given  that  a  special  meeting  of  the  stockholders  of  the 

Company  will  be  held  at  the  principal  office  of  the  said 

company  in  the  City  of , ,  on 

,  the day  of ,  19 ,  at  ten  o'clock  forenoon, 

when  there  will  be  submitted  to  said  stockholders  for  approval  or  disap- 
proval an  agreement  in  writing  for  the  sale  of  The Com- 
pany as  vendor  to  the  Company,  as  vendee,  of  all  the 

outstanding  and  issued  capital  stock,  and  of  all  the  franchises,  corporate 
property,  rights  and  credits  of  the  said  vendor  corporation,  subject  to  all 


Bushway  Ice  Cream  Co.  v.  Fred  H.  Blau  Co.,  284  Mass.  239,  187  N.E.  537; 
Mackenzie  v.  Taggart,  101  Col.  357,  IZ  P. (2)  978;  Am.  State  Bank  of  N.Y.  v.  Aaron, 
271  Mich.  147,  260  N.W.  141 ;  Vogtman  v.  Merchants  Mtg.  &  Credit  Co.,  178  A.  99 
(Del.)  ;  Fierman  v.  Rose,  22  N.Y.S.('2)  215;  United  Hotels  Co.  of  Am.  v.  Mealey, 
147  F.(2)  816;  Lawrence  v.  I.  N.  Parlier  Est.  Co.,  15  Cal.(2)  220;  100  P.(2)  765, 
aff'g  92  P. (2)  917. 

^  The  mailing  of  notices  is  sufficient,  proved  by  the  affidavit  of  the  secretary  of  the 
corporation  that  he  mailed  them  and  his  testimony  that  such  affidavit  correctly  states 
the  facts.  Dolbar  v.  Wilkinson,  172  Cal.  366,  156  P.  488.  See  also  Noremac  v.  Centre 
Hill  Court,  Inc.,  164  Va.  151,  178  S.E.  877;  In  re  Miss.  Valley  Utility  Corp.,  2  F.S.  995; 
Shell  V.  Conrad,  153  S.W.(2)  384. 

^  See  as  to  the  power  to  sell  the  entire  assets  of  the  corporation,  Cook  Corps.,  Sees. 
662,  670 ;  Clark  &  M.  Corps.,  Sec.  160. 
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the  debts,  liabilities,  duties  and  obligations  of  the  vendor  corporation,  the 
vendee  corporation  to  pay  to  the  stockholders  of  the  vendor  corporation 
the  sum  of  Fifty  dollars  ($50.)  for  each  share  of  outstanding  stock  of  the 
vendor  corporation  surrendered  by  them,  respectively,  under  the  terms, 
stipulations  and  conditions  in  said  agreement  named. 


Secretary. 
19 


876.    NOTICE  OF  STOCKHOLDERS'  MEETING  TO  CONSIDER  CON- 
VEYANCE   OF   ALL   PROPERTY    OF   CORPORATION 

Notice  is  hereby  given  that  a  special  meeting  of  the  Stockholders  of  the 

Works  will  be  held  at  the  office  of  the  Corporation, 

Street,  Philadelphia,  on  Thursday,  September  , 

19 ,  at  2:15  o'clock  p.m.,  to  take  action  on  approval  or  disapproval  of 

the  proposed  conveyance  to  the  Corporation  of  all  real  estate  and  personal 
property  of Works ;  and  such  other  matters  in  connec- 
tion therewith  as  may  come  before  the  meeting. 

By  order  of  the  Board  of  Directors. 


Assistant  Secretary. 


Dauea  19.. 


877.    NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS 

A  Special  meeting  of  the  Stockholders  of  ,  to  act 

upon  a  proposal  to  authorize  a  mortgage  of  all  or  part  of  the  Company's 
properties  and  franchises  to  secure  an  issue  of  bonds,  to  an  aggregate  prin- 
cipal amount  not  to  exceed  at  any  one  time dollars,  and 

the  issue  and  disposition  of  such  bonds  in  order  to  retire  existing  bonds 
and  for  other  corporate  purposes,  and  upon  any  matters  relating  thereto, 

will  be  held  at  the  office  of  the  Company  at  No , 

,  on  the  day  of  ,  at  

o'clock  in  the noon. 

The  stock  transfer  books  of  the  Company  will  be  closed  at  the  close  of 

business  on ,  19. ,  and  will  be  reopened  at o'clock 

A.M.,  on ,  19 

Dated  ,  19 


Secretary.'* 


^  Election  of  directors  or  other  corporate  officers,  authorizing:  a  sale  or  transfer 
of  property,  votes  to  increase  or  diminish  capital  stock,  or  amending  or  changinR;  hy- 
laws  or  articles  of  incorporation  are  void,  or  voidable  acts,  if  done  at  a  meeting  held 
outside  the  state. 
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878.  NOTICE   BY   CORPORATE   MORTGAGOR    OF   INTENTION   TO 

REDEEM  LAND 

Inc. 

You  are  hereby  notified  that Inc.  intends  to  redeem 

the  tract  of  land  located  in  the  ,  County  of  

,  described  as  follows: 

,  from  the  sale  thereof  made ,  19. , 

by  the  ,  evidenced  by  the  certificate  of  sale  thereof  by 

said ,  dated  the day  of ,  19 , 

and  recorded  in  the  office  of  in  and  for  the  County  of 

on  the  day   of  ,    19. ,   in 

Book  ,  on  page  ,  and  that  it  intends  to  make  such  re- 
demption under  and  by  reason  of  the  following  rights  and  claims,  to 
wit : 

In  Testimony  Whereof,  the  said  Corporation  has  caused  these  pres- 
ents to  be  executed  in  its  corporate  name  by  its  President  and  its 

,  and  its  corporate  seal  to  be  hereunto  affixed  this day 

of ,  19 

Witnessed  by : 

,  Inc. 

By : ,  President 

(Date)  ,  Secretary. 

(corporate  seal)  ^ 

879.  NOTICE     OF     SALE    BY    TRUSTEE     OF    NINETY-NINE-YEAR 

LEASEHOLD 

Inc. 

You  are  hereby  notified  that,  pursuant  to  default  made  in  the  payment 

of  interest  due  the day  of ,  19 ,  under  the  terms 

of  a  certain  indenture  of  mortgage  dated  the  day  of  

,  19 ,  executed  by Inc.  to 

Trust  Company,  successor  by  merger  to  Corporation, 

trustee,  by  virtue  of  the  provisions  contained  in  said  mortgage,  

Inc.  will  sell  at  public  sale  to  the  highest  bidder  at  the  auction 

rooms   of   ,   auctioneers,   ,   

,  on  the day  of ,  19 ,  the  following: 

All  that  certain  leasehold  for  the  term  of  ninety-nine  (99)  years,  be- 
ginning and  to  be  computed  from  the  day  of  , 

19 ,  in  and  to  all  that  certain  piece  of  ground  in  , 


°As  to  objections  and  defects  in  notices,  see  9  Australian  L.J.  450;  Beutelspacher 
V.  Spokane  Sav.  Bank,  164  Wash.  227,  2  P. (2)  729;  Farbstein  v.  Pacific  Oil  Tool  Co., 
127  Gal.  App.  157,  15  P. (2)  Idd-,  Frankel  v.  447  Central  Park  West  Corp.,  176  Misc. 
701;  28  N.Y.S.(2)  505;  Danzig  v.  Lacks,  235  App.  Div.  189,  256  N.Y.S.  769;  Martin 
V.  Fielder,  161  Okla.  25,  16  P.  (2)  1076;  In  re  Miss.  Valley  Util.  Corp.,  2  F.S.  995; 
Walton  Eq.  Bank  v.  Cleek,  281  Ky.  206,  135  S.W.(2)  873. 
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,  ,  bounded  by  and  described  as  fol- 
lows:   ,  Together  with  all  and  singular  the  buildings, 

plant,  machinery,  apparatus,  tools  and  appliances  thereto  belonging,  or  in 
any  wise  appertaining,  and  all  easements,  leases,  liberties,  privileges,  fran- 
chises and  rights,  corporate  or  otherwise,  belonging  and  appertaining  to 
Inc. 

Terms  of  Sale 

Upon  the  property  being  struck  down,  a  down-payment  of  $15,000  in 
cash  shall  be  paid  and  the  balance  of  the  bid  shall  be  paid  within  thirty  days 
thereafter.  If  any  bidder  or  purchaser  fails  to  make  good  his  bid  on  its 
acceptance  by  the  trustee,  or  shall  fail,  after  such  acceptance,  to  comply 
with  the  terms  of  the  sale,  the  cash  deposit  made  by  said  purchaser  shall, 
at  the  option  of  the  trustee,  be  applied  toward  the  payment  of  the  expenses 
of  a  resale  and  toward  making  good  any  deficiency  or  loss  in  case  such 
property  shall  be  subsequently  sold  at  a  price  lower  than  that  bid  at  the 
prior  sale,  the  trustee  reserving  all  other  legal  rights  against  said  pur- 
chaser. 

Any  bondholder  or  bondholders  becoming  the  purchaser  or  purchasers 
shall  be  entitled  to  turn  in,  use  and  apply  in  making  payment  of  the  pur- 
chase money,  the  bonds  or  coupons  secured  by  said  mortgage,  reckoning 
such  bonds  or  coupons  for  such  purposes  at  a  sum  not  exceeding  that  which 
shall  be  payable  out  of  the  net  proceeds  of  sale  to  the  holder  or  holders  of 
such  bonds  or  coupons  for  his  or  their  just  share  of  the  net  proceeds,  paying 
the  remainder  of  the  balance,  if  any,  in  cash.  The  amount  represented  by 
any  such  coupons  or  bonds  shall  be  treated  as  paid  only  to  the  extent  that  it 
shall  be  paid  out  of  the  proceeds  of  sale,  reserving  to  the  holder  or  holders 
thereof  such  rights  as  he  or  they  may  have  to  collect  the  balance  unpaid. 

Provision  is  made  in  the  mortgage  that  said  sale  shall  be  a  perpetual 

bar,  both  at  law  and  in  equity,  against  Inc.,  and  all 

persons  claiming  by,  from  and  under  it,  with  respect  to  any  of  the  property 
so  sold. 

Taxes  and  water  rent  to  be  apportioned  up  to  date  of  settlement. 

For  further  particulars  application  may  be  made  to  the  trustee. 

Trust  Company, 

Successor  by  merger  to : Trust  Company,  Trustee. 

(Dated) 

Counsel  for  Trustee. 

880.    NOTICE    OF    SPECIAL    STOCKHOLDERS'    MEETING    TO    AU- 
THORIZE ISSUE  OF  NOTES 

Notice  of  Stockholders'  Meeting 
OF Inc. 

To  The  Stockholders  of  Inc. : 

Notice  is  hereby  given  of  a  special  meeting  of  the  stockhoklers  of 
Inc.,  to  be  held  on  the day  of , 
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19. ,  at  the  office  of  the  Corporation,  ,  

, ,  at M. 

The  purpose  of  the  meeting  is  to  consider:  (1)  A  resolution  for  the 
issuance  and  sale,  when  authorized  by  the  public  service  commission,  of 

,  of ($ )  Dollars  of 

year  collateral per  cent  coupon  notes,  convertible  at  the 

option  of  the  holder  into  common  stock  at ($ ) 

Dollars  per  share.    The  proceeds  of  said  notes  to  be  used  for  retiring 

($ )  Dollars  obligations  of 

Inc.,  maturing  on  the day  of  ,  19. Preferen- 
tial right  to  purchase  said  notes  will  be  given  to  stockholders  of  record  if 

such  right  is  exercised  on  or  before  the  day  of  , 

19. ,  to  the  extent  of per  cent  of  the  number  of  shares  held. 

(2)  To  vote  on  said  resolution  and  any  additions  or  modifications  that 
may  be  proposed  at  the  meeting. 

By  order  of  the  Board  of  Directors. 

,  Secretary. 

881.   NOTICE  TO  PAY  OFF  NOTES  AT  MATURITY  AND  OFFER  OF 
EXCHANGE   OF  NEW  NOTES   FOR  RESIDUE 

Inc. 

To  The  Holders  of  6%,  $ ,  Notes,  Due ,  19 : 

Notice  is  hereby  given  to  holders  of  6%,  $ ,  Notes,  due 

the  day  of  ,  19 ,  that  Inc. 

will  pay  off  at  maturity ($ )  Dollars  par  value 

thereof,    and    offer    in    exchange    for    the   remaining   

($ )  Dollars  par  value  thereof,  new  notes  of  like  amount,  matur- 
ing on  the  day  of  ,  19. ,  with  interest  at  7% 

per  annum,  payable  quarterly, , , 

and 

The  new  notes  will  be  secured  by  the  deposit  of  $ of 

Inc.,  refunding  and  extending  mortgage  6%  bonds  due 

on  the  day  of  ,  19 ,  and  may  be  redeemed  at 

any  time  at  par,  with  interest,  at  the  Corporation's  option,  on  ninety  days' 
prior  notice. 

A  cash  payment  of  $10  for  each  $. note  exchanged  will  be 

made  to  holders  accepting  the  extension. 

Holders  of  the  aforesaid  notes,  who  desire  to  avail  themselves  of  the 
privilege  of  extension  under  the  terms  outlined,  must  deposit  said  notes  on 

or  before  the  day  of  ,  19 ,  with  

Company,  and  will  receive  therefor  temporary  receipts  exchange- 
able for  the  new  notes  on  or  about  the  day  of  , 

19 ,  when  the  payment  of  $10  per  note  will  also  be  made. 

Right  Is  reserved  to  withdraw  the  above  offer  at  any  time  without  prior 
notice. 
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Notes  not  deposited  for  extension  under  the  above  terms  will  be  paid 
at  maturity  at  the  office  of   the  Trust   Company   of 


Copies  of  the  trust  indenture,  securing  the  new  notes,  may  be  obtained 

at  the  office  of Inc. 

Inc. 

By: 

President. 

882.    NOTICE  OF  INTENTION  TO  PAY  CERTAIN  COUPON  NOTES 

BEFORE  MATURITY 

Inc. 


To  Holders  of  5%  Notes  Maturing ,  19 

Holders  of  the  above-mentioned  notes  will  please  take  notice  that,  in 

accordance  with  the  right  reserved  in  said  notes,  Inc. 

will  pay  on  the day  of ,  19 ,  at  which  time  inter- 
est will  cease,  the  above  designated  notes. 

Notes  may  be  presented  for  payment  on  and  after  the day  of 

,19 

Inc., 

,    Secretary. 

883.    NOTICE  OF  INTENTION  TO  PAY  PART  OF  NOTE  ISSUE  AT 
MATURITY   AND  TO   EXTEND   RESIDUE 

Inc. 


To  Holders  of  $ ,  6%  Notes,  Due ,  19. 

Holders  of  the  above-designated  notes  are  hereby  notified  that 

Inc.  will  pay  off  at  maturity  part  of  said  note  issue,  viz. :  $ 

par  value  thereof,  and  will  extend  the  remaining  $ 

notes  to  ,  19 ,  with  interest  at  6%  per  annum,  payable 

quarterly, , , ,  and 

The  $ notes  will  be  secured  by  the  same  collateral  as  is 

now  pledged  for  the  $ notes,  viz. :  $ 

«  Inc.  first  mortgage  bonds,  being  all  the  bonds  issued  in  respect 

of  ,  on  which  said  bonds  are  a  first  mortgage,  and  all  the 

stock. 

The  indenture  securing  the  $ notes,  issued  in  exchange  for 

those  maturing,  will  provide  that  Inc.  first  mortgage 

bonds,  deposited  as  collateral,  shall  bear  interest  at  the  rate  of  6%  per 
annum,  instead  of  5%  as  heretofore,  that  the  Corporation  shall  deposit 

thereunder  any  additional Inc.  bonds  and  stocks  which 

may  be  issued  during  the  life  of  said  notes,  and  that  the  collateral  may  be 

changed  with  the  written  consent  of  ,  under  the  terms 

and  restrictions  therein  set  forth,  and  that  the  new  notes  may  be  redeemed 
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at  any  time  at  par,  with  interest,  at  the  Corporation's  option,  on  ninety  days' 
prior  notice. 

Cash  payment  of  $15  for  each  $1,000  note  extended  will  be  made  to 
holders  accepting  the  extension. 

Holders  of  the  above-designated  note,  desiring  to  avail  themselves  of 
the  privilege  of  extension,  in  accordance  with  the  terms  outlined  above, 

must  deposit  the  same  (ex ,  19. coupons)  with 

Trust  Company,  ,  ,  , 

against  temporary  receipts,  exchangeable  for  the  definitive  new  notes  on 
or  about  the day  of ,  19 ,  at  which  time  the  pay- 
ment of  $15  per  $1,000  note  will  be  made.  The  right  is  reserved  to  with- 
draw the  above  offer  at  any  time  without  prior  notice. 

Notes  not  deposited  for  extension,  as  above,  will  be  paid  at  maturity 
at  the  office  of  the  Trust  Company, , 


Copies  of  the  trust  indenture,  securing  the  new  notes,  may  be  obtained 
from  said  Trust  Company. 

Inc., 

By: 

Treasurer. 

,  19. 

Referring  to  the  foregoing  notice,  we  are  now  prepared  to  accept  deposit 

of  the  notes,  and  will,  on  behalf  of Inc.,  simultaneously 

with  the  delivery  of  the  new  notes,  make  the  above-mentioned  cash  pay- 
ment of  $15  for  each  $1,000  note  extended. 

,  19 _... 

Trust  Company. 

884.  NOTICE  OF  REDEMPTION  OF  CORPORATE  NOTES 

Inc. 

To  Holders  of  6% Serial  Notes,  Due ,  19 : 

Notice  is  hereby  given  that  Inc.,  by  action  of  its 

Board  of  Directors,  in  accordance  with  the  provisions  of  Article  II  of  the 

Trust  Agreement,  executed  by  and  between  Inc.  and 

The  Trust  Company  of and  dated 

the day  of ,  19 ,  has  called  for  redemption  and 

payment  on  the day  of ,  19 ,  all  the  6%  

Serial  Notes,  due  the  day  of  ,  19 and 

secured  by  the  Trust  Agreement  of  even  date  between  said  

Inc.,  and  said Trust  Company,  as  trustee. 

In  accordance  with  the  provisions  of  said  Trust  Agreement,  the  holders 
of  said  notes  are  entitled  to  receive  accrued  interest  on  the  face  of  the 

notes  to   the  day   of   ,    19 ,   and   in  addition 

thereto  One  Hundred  and  One  (101%)  per  cent  of  the  face  value  thereof. 

All  holders  of  said  notes  are  hereby  directed  to  present  said  notes  on 
or  after  the day  of ,  19. ,  at  the  office  of 
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Trust  Company, , , 

for  surrender  and  to  receive  in  exchange  the  redemption 

price  thereof,  as  hereinabove  set  forth. 

Said  notes  vi^ill  cease  to  draw  interest  after  the day  of 

,  19 ,  and  coupons  for  interest  subsequent  to  that  date  will  be 

void.    The  coupons  due  on  the  day  of  ,  19 , 

should  be  detached  and  cashed  as  heretofore. 

By  order  of  the  Board  of  Directors  of Inc. 

,  President. 

,  1 9 ,  Secretary. 


885.  NOTICE  OF  REDEMPTION  OF  COLLATERAL  TRUST  NOTES 

Inc. 

To  the  Holders  of  5%  Collateral  Trust  Notes  of  Inc., 

Due  the day  of ,  19 : 

Notice  is  hereby  given  that  by  action  of  the  Board  of  Directors  of 

Inc.,  taken  at  the  regular  meeting  of  the  Board  on  the 

day  of ,  19 ,  all  of  the  above-designated  notes 

will  be  redeemed  and  paid  at  the  office  of  the  Trust 

Company,  ,  ,  ,  on 

the day  of ,  19 

Holders  of  said  notes  will  be  paid  on  the  said day  of 

,  19 ,  the  sum  of ($ )  Dollars  prin- 
cipal and  ($ )   Dollars  interest  and  

($ )   Dollars  premium. 

Inc., 

By : ,  President. 

,  19 

886.  NOTICE  OF  PAYMENT  OF  SHORT-TERM  NOTES 

To  holders  of  Gold  Notes  Maturing  April ,  19 : 


Sir: 

The  Company  will  at  any  time  prior  to  June ,  19 ,  pay 

said  notes  maturing  July  ,  at  par,  with  accrued  interest  to  date 

of  payment,  upon  surrender  of  said  notes,  with  June  1st  coupon  attached, 

to  Trust   Company,   at   its   office,   

Street,  New  York  City. 


President. 
New  York  City,  May ,  19 


562  CORPORATE  RESOLUTIONS 

887.    NOTICE  OF  MATURITY  OF  SHORT-TERM  NOTES 

Company 

Office  of  the  Treasurer. 

Room  ,  

,19 

Sir: 

You  are  hereby  notified  that  the  Three-year  five  per  cent  gold  notes  of 

this  Company,  maturing  ,  19. ,  will  be  paid  at 

this  office  on  and  after  that  date. 

Coupons  should  be  detached  and  presented  separately. 

Checks  for  interest  on  registered  notes  will  be  mailed  as  usual. 


Treasurer. 

888.    NOTICE  OF  TIME  AND  PLACE  OF  PAYMENT  OF  SHORT-TERM 

NOTES 

Inc. 

,  19. 


Notice  is  hereby  given  that  the  5%,  19 Notes  of 

Inc.,  maturing  the day  of ,  19'. ,  will  be  paid  at 

the   office   of   the   Treasurer   of Inc.,  , 

,  ,  on  and  after  said  maturity  date.    Coupons 

should  be  detached  and  presented  separately. 

Checks  for  interest  on  registered  notes  will  be  mailed. 

Inc. , 

By : ,  Treasurer. 

889.    NOTICE  OF  TIME  AND  PLACE  OF  PAYMENT  OF  COUPONS 

To  the  Holders  of  Inc.,  Notes: 

Notice  is  hereby  given  that  interest  coupons,  due  the day  of 

,  19 ,  from  the  above  notes  will  be  paid  on  and  after  said 

date  at  the  office  of  the  Trust  Company,  ,  , 


Inc., 

By : ,  President. 

.,  19 


890.    NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  AU- 
THORIZE ISSUE  OF  CORPORATE  NOTES 

Notice  of  Stockholders'  Meeting 

To  the  Stockholders  of Inc. 

You  are  hereby  notified  that  a  special  stockholders'  meeting  will  be 
held  at  the  office  of  the  Company,  Room ,  
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Building,  ,  on  ,  the  day  of  

,  19 ,  at M.   The  purpose  of  the  meeting  is : 

1.  To  consider  a  resolution  for  the  issue  and  sale  when  authorized 

by  the  Public  Service  Commission  of of  $ 

of year  collateral per  cent  coupon  notes,  convertible  at 

the  option  of  the  holder  into  common  stock  at  $. per  share. 

The  proceeds  of  such  notes  to  be  used  for  retiring  $ obliga- 
tions of Inc.,  maturing ,  19 Stock- 
holders of  record  at  the  time  of  appHcation  to  have  the  preferential  right 

(if  exercised  on  or  before ,  19. ),  of  purchasing  such 

notes  to  the  extent  of  $ thereof   for  every  entire  lot  of 

shares  held. 

2.  To  vote  upon  such  resolution  and  any  additions  or  modifications 
that  may  be  proposed  at  the  meeting. 

By  order  of  the  Board. 


Secretary. 


NOTICES  TO  STOCKHOLDERS,  BONDHOLDERS  AND 
NOTEHOLDERS 


SECTION  3 

PERTAINING  TO  STOCKS  AND  BONDS  AND 
INCREASE  OF  INDEBTEDNESS 

891.  NOTICE    TO     STOCKHOLDERS     OF    OFFER    TO    PAY    FULL 

AMOUNT  OF  ASSESSMENT  AGAINST  STOCK 

Place ,  Date 

Dear  Sir : 

Please  be  advised  that  we  have  this  day  been  offered  full  payment  of 
the  amount  assessed  against  your  stock  of  this  Corporation,  a  notice  of 
which  assessment  was  mailed  to  you  at  your  last  known  address,  a  copy 
of  which  offer  is  enclosed.  If  you  refuse  or  neglect  to  pay  such  assess- 
ment on  or  before ,  19 ,  please  be  advised  that  such  offer 

will  be  accepted  by  the  Board  of  Directors  of  this  Corporation. 

Yours  very  truly, 

Bank  of , 

By :  ,  Secretary.^ 

892.  NOTICE  TO  STOCKHOLDERS   O^  OFFER  TO  SUBSCRIBE  TO 

SURPLUS   STOCK   ON   CONDITION  THAT  NINETY  PER 
CENT  IN  INTEREST  EXERCISE  PRIVILEGE 

The  Board  of  Directors  of  the 

Company,  at  a  special  meeting  held  this  day,  authorized  an  appropriation 
out  of  the  accumulated  surplus  of  the  Company  of  an  amount  equivalent 
to  one  hundred  per  cent  of  the  par  value  of  its  capital  stock  and  the  distri- 
bution of  the  same  as  a  dividend  on  « ,  19 ,  pro  rata  to 

stockholders  of  record  at  6  o'clock  p.m.  on  ,  19. ;  pro- 
vided at  least  Ninety  per  cent  in  interest  of  the  stockholders  exercise  the 
privilege  of  subscribing  to  the  increase  in  the  capital  stock  of  the  Company 
according  to  the  terms  hereinafter  set  forth. 


1  From  Richman  v.  Bank  of  Ferris,  102  Cal.  App.  71,  282  P.  801. 
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The  Board  also  passed  a  resolution,  submitting  to  the  stockholders  the 
question  of  increasing  the  capital  stock  of  the  Company  to  the  sum  of  Two 
Million  Dollars,  said  increase  to  be  voted  upon  at  a  meeting  to  be  held 

at  three  o'clock  p.m.,  on  ,  19 The  Board  has  further 

authorized  the  issue  of  these  additional  shares,  with  the  privilege  to  stock- 
holders of  record  at  six  o'clock  p.m., ,  1^. ,  of  subscribing 

to  such  new  stock  to  the  extent  of  one  hundred  per  cent  of  their  holdings 
at  that  time. 

The  privilege  to  subscribe  must  be  exercised  at  or  before  twelve  o'clock 

noon  ,   19 ,  and  stockholders  who  avail  themselves  of 

this  privilege  must  subscribe  for  the  whole  of  their  allotment,  as  a  sub- 
scription for  a  portion  of  the  allotment  will  not  be  considered.  In  order  to 
insure  a  full  subscription  to  the  additional  issue  of  capital  stock  and  the 
payment  thereof,  all  shares  of  stock  not  subscribed  for  by  twelve  o'clock 

noon  ,   19 ,  and  paid  for  by  twelve  o'clock  noon 

,  19 ,  will  be  sold  by  the  Company  at  the  discretion  of 

the  Board  of  Directors. 

Enclosed  herewith  is  a  blank  power  of  attorney  to  be  duly  executed  by 
those  stockholders  who  desire  to  subscribe  to  the  capital  stock  aforesaid. 

Such  stockholders  as  shall  not  exercise  and  deliver  the  power  of  attor- 
ney above  referred  to,  nor  otherwise  subscribe  for  shares,  at  or  before 

twelve  o'clock  noon  of ,  19 ,  and  pay  for  the  same  at  or 

before  twelve  o'clock  noon  of ,  19. ,  will  receive  from  the 

Company  a  check  in  payment  of  the  dividend ;  provided  Ninety  per  cent 
of  the  stockholders  in  interest  elect  to  subscribe  on  or  before  twelve  o'clock 

noon  of ,  19 ,  to  the  shares  of  stock  to  which  they  are 

entitled. 

It  is  especially  important  that  stockholders  execute  the  enclosed  powers 
of  attorney  to  receive  dividends  and  subscribe  for  stock  promptly  and  mail 
them  in  the  enclosed  stamped  envelope,  as  the  dividend  above  referred  to 
and  the  subscription  to  the  shares  of  stock  of  the  Company  will  not  become 
effective  until  at  least  Ninety  per  cent  in  interest  of  the  stockholders  have 
subscribed.^ 

893.   NOTICE  TO  UNSECURED  CREDITORS  OF  DECREASE  IN  CAP- 
ITAL BY  RESOLUTION  OF  BOARD   OF  DIRECTORS 

You  are  hereby  notified  that  the  Board  of  Directors  of 

Inc.,  at  a  regular  meeting  held  at ,  on ,  on 

,  19 ,  at o'clock M.,  adopted  by  a  unanimous 

vote  (or  as  the  case  may  be)  the  following  resolution,  viz. :  **Resolved, 


2  From  Geo.  T.  Smith  v.  Com.  Int.  Rev.,  21  B.T.A.  782,  784,  785. 

^Required  by  statute  in  some  states  when  capital  represented  by  shares  without 
par  value  is  decreased  by  resolution  of  directors,  where  decrease  is  such  that  amount 
attributable  to  shares  without  par  value  is  less  than  fifty  per  cent  of  the  consideration 
received  for  such  shares. 
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894.    NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  AU- 
THORIZE  ISSUANCE  OF  DEBENTURES,  INCREASE  CAPI- 
TAL STOCK  AND  SALE  OF  STOCK  TO  EMPLOYEES 

,19 

To  THE  Stockholders: 

Notice  is  hereby  given  that  a  special  meeting  of  stockholders  of 

Company  will  be  held  at  the  principal  office  of  the  Company, 

No Broadway,  Borough  of  Manhattan,  The  City  of  New  York, 

N.  Y.,  on  Wednesday,  the  day  of  ,  19 ,  at 

10:30  A.M.,  Eastern  Standard  Time,  for  the  purpose  of  considering  and 
acting  upon  the  following  matters : 

1.  Authorization  of  the  creation  of  an  issue  of  convertible  debentures 
of  the  Company  not  exceeding  three  hundred  fifty-one  million  dol- 
lars ($351,000,000)  in  aggregate  principal  amount. 

2.  Authorization  of  an  increase  in  the  amount  of  authorized  capital 
stock  of  the  Company  from  two  billion,  five  hundred  million  dollars 
($2,500,000,000),  consisting  of  twenty-five  million  (25,000,000) 
shares  of  the  par  value  of  one  hundred  dollars  ($100)  each,  to  three 
billion,  five  hundred  million  dollars  ($3,500,000,000),  to  consist  of 
thirty-five  million  (35,000,000)  shares  of  the  same  par  value. 

3.  Authorization  of  a  plan  under  which  not  exceeding  two  million, 
eight  hundred  thousand  (2,800,000)  shares  of  capital  stock  of  the 
Company  may  be  issued  and  sold  to  employees  of  the  Company 
(other  than  officers)  and  to  employees  (including  officers)  of  its 
subsidiaries. 

Stockholders  of  record  at  the  close   of  business   on , 

19 ,  will  be  entitled  to  vote  at  the  meeting  or  any  adjournments  thereof. 

By  Order  of  The  Board  of  Directors. 


Secretary. 

895.    NOTICE  TO  SECRETARY  OF  RIGHT  OF  BENEFICIAL  OWNER 

TO  VOTE  STOCK 

To  the  Secretary  of  Inc.  and  to  the  Secretary  of  the 

Stockholder's  meeting  held  on  the day  of  , 

19 : 

You  are  hereby  notified  that  I  hereby  exercise  my  right  to  vote  the 

shares  of  stock  standing  in  the  name  of , 

and  of  which  I  am  the  beneficial  owner. 

I  exercise  this  right  by  virtue  of  section  of  the  Code  of 

and  upon  the  further  ground  that  any  agreement  made  by  and 

between  myself  and  the  said  ,  trustee,  is  void,  illegal 

and  contrary  to  law. 

19 
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896.    NOTICE  TQ  STOCKHOLDERS  OF  PRIVILEGE  TO  SUBSCRIBE 

FOR  BONDS 

To  the  Stockholders  of Corporation : 

Pursuant  to  resolutions  of  the  Board  of  Directors,  adopted  the 

day  of  ,  19 ,  but  subject  to  obtaining  the  authorization 

of  the  necessary  number  of  shareholders  in  the  Corporation's  authorized 
capital  stock  at  the  meeting  of  the  stockholders,  which  has  been  called  for 

the  purpose  on  the day  of ,  19 ,  the  privilege  will 

be  given  to  the  holders  of  the  preferred  and  common  stock  of  the 

. Corporation  to  subscribe  at  par,  with  an  adjustment  of  accrued 

interest,  upon  the  terms  and  conditions  hereinafter  stated,  on  or  before  the 

day  of  ,  19. ,  for  an  amount  of  six  per  cent 

debenture  bonds  of  Corporation  equal  to  fifteen  per  cent 

of  their  respective  holdings  of  the  stock  of Corporation, 

as  registered  on  its  books  at o'clock  p.m.,  on  the day 

of  ,  19 

This  Corporation  has  arranged  with  &  Company 

to  underwrite  the  subscription  of  the  entire  issue. 

Said  bonds  will  be  of  an  authorized  issue  of They  will 

be  convertible  at  the  option  of  the  holder  at  any  time  after  issue  and  prior 
to  the  day  of  ,  19...... (or  in  case  of  earlier  re- 
demption until  thirty  days  prior  to  the  redemption  date),  into  fully  paid 

shares  of  the  common  stock  of  Corporation,  at  par, 

provided  that,  at  the  time  when  such  bonds  shall  be  offered  for  conversion, 

the  market  value  thereof  shall  be  at  least  par.    On  the  day  of 

,  19 ,  or  on  any  semi-annual  interest  day  thereafter,  said 

bonds  are  to  be  subject  to  redemption  by  the  Securities  Company  as  a 
whole,  or  to  redemption  in  par  by  operation  of  the  sinking  fund,  herein- 
after mentioned,  on  ninety  days'  notice,  at  105  per  cent  of  the  face  value 
thereof  and  accrued  interest ;  but  any  bonds  so  called  for  redemption  dur- 
ing the  conversion  period,  may  be  converted  into  stock  up  to  thirty  days 
prior  to  the  redemption  date  specified  in  the  call  for  redemption.  If  less 
than  all  said  bonds  are  to  be  redeemed,  the  bonds  to  be  redeemed  are  to 
be  designated  by  lot.  Adjustment  of  accrued  interest  and  current  dividends 

will  be  made  at  the  time  of  conversion.    Bonds  received  by  

Corporation  upon  conversion  will  continue  in  force  and  become 

assets  of  that  Corporation. 

The  bonds  will  be  payable  on  the day  of ,  and 

will  bear  interest  from  the day  of  ,  19. Both 

principal  and  interest  will  be  payable,  without  deduction;  for  any  tax  or 
other  governmental  charge  which  the  Securities  Company  may  be  required 
to  pay  thereon  or  to  retain  therefrom  under  any  present  or  future  law  of 
the  United  States  of  America,  or  of  any  state,  county,  municipality  or  other 
taxing  authority  therein.  They  will  be  in  coupon  form  in  the  denomination 

of  $. and  $ respectively,  with  the  privilege  of 

registration  as  to  principal. 
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The  bonds,  or  the  agreement  under  which  they  are  to  be  issued,  shall 
contain  a  covenant  on  the  part  of  the  Securities  Company  that  it  will  not 
create  any  bonds,  debentures  or  mortgage,  or  any  pledge  of  the  holdings  of 
the  stock  of  any  of  its  subsidiary  companies  now  owned,  or  hereafter  to 
be  acquired  by  it,  which  shall  take  precedence  over  said  convertible 
bonds. 

Provision  shall  also  be  made  for  the  creation  by  the  Securities  Com- 
pany of  a  sinking  fund  of  at  least  $ per  annum  until  the 

maturity  of  the  bonds,  the  first  payment  to  be  made  on  the day  of 

,  19. ,  with  the  option  to  the  Securities  Company  at  any 

time  to  pay  into  the  sinking  fund  sums  in  excess  of  $ per 

annum.  All  bonds  purchased  or  redeemed  for  the  sinking  fund  are  to  be 
kept  alive  and  the  income  thereof  added  to  the  sinking  fund. 

As  soon  as  possible  after  the  closing  of  the  books  on  the day 

of  „ ,  19 ,  subscription  warrants,  signed  by  the  Treasurer 

or  an  Assistant  Treasurer  of  this  Corporation,  will  be  issued  to  each  stock- 
holder of  record,  specifying  the  amount  of  bonds  for  which  he  is  entitled 

to  subscribe.    Such  warrants  will  be  issued  only  in  amounts  of  $ 

,  or  some  multiple  thereof,  in  face  value  of  said  bonds.    For  each 

fraction  of  a  $ bond,  for  which  a  stockholder  is  entitled  to 

subscribe,  a  fractional  warrant  will  be  issued.    No  subscription  may  be 

made  on  a  fractional  warrant,  but  if  surrendered  before  the 

day  of  ,  19 ,  to  the  Treasurer  with  other  fractional  war- 
rants aggregating  $. face  value,  a  subscription  warrant  for  a 

$ bond  will  be  issued  in  exchange,  and  if  the  surrendered  frac- 
tional warrants  include  a  fraction  in  excess  of  $ ,  a  new  frac- 
tional warrant  will  be  issued  for  such  fraction.  Fractional  warrants,  which 
the  stockholders  desire  to  dispose  of,  must  be  bought  and  sold  in  the 
market,  as  this  Corporation  will  not  sell  or  purchase  such  fractions. 

On  the  back  of  these  warrants  will  be  two  forms.  The  first  form  is  to 
be  filled  out  and  signed  by  the  stockholders  or  by  their  assigns  in  case  they 
desire  to  subscribe.  The  second  form,  which  is  an  assignment,  is  to  be 
filled  out  and  signed  by  the  stockholders  only  in  case  they  desire  to  dispose 
of  the  subscription  privilege. 

Where  a  warrant  authorizes  a  subscription  for  two  or  more  bonds, 
stockholders  who  may  wish  to  subscribe  for  a  portion  of  the  bonds  covered 
by  the  warrant  and  dispose  of  the  balance,  or  who  may  wish  to  dispose  of 
a  portion  of  the  bonds  covered  by  a  warrant  to  one  person  and  the  balance 

to  another,  should  return  their  warrants  to  this  office  before  the 

day  of ,  19. ,  to  be  split  up  into  warrants  for  the  desired 

amounts.  Warrants  so  returned  should  be  accompanied  by  a  statement  in 
writing  specifying  the  number  of  warrants  desired  in  exchange  and  the 
amount  of  bonds  to  be  covered  by  each. 

The  price  of  subscription  for  the  bonds,  payable  in  New  York  funds, 
in  instalments,  at  the  office  of  this  Company,  is  as  follows : 
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Per  $ Per  $ '. 

Bond  Bond 

At  the  time  of  making  subscription,  on  or 

before   the   day   of   

,  19 $ $ 

On  the  day  of  , 

19 (19  days' interest  included) 

Subscriptions  may,  however,  be  paid  in  full  at  the  time  of  making  the 

subscriptions  on  or  before  the day  of  ,  19 ,  in 

which  case  the  amount  payable  will  be  $ for  a  $ 

bond  or  $ for  a  $ bond. 

The  warrants  must  be  returned  to  this  office  on  or  before  the 

day  of  ,  19 ,  accompanied  by  the  payment  of  the  first 

instalment  or  the  full  amount  payable;  and  all  warrants  not  so  returned 
with  such  payment  on  or  before  said  date  shall  be  void  and  of  no  value. 

Failure  to  pay  the  second  instalment,  when  and  as  payable,  will  operate 
as  a  forfeiture  of  all  rights  in  respect  of  the  subscription  and  the  instal- 
ments previously  paid. 

The  treasurer  will,  on  the  surrender  of  the  warrants  and  the  payment  of 
the  first  instalment,  issue  receipts  which  shall  be  transferable  by  delivery 
merely  and  which,  unless  previously  paid  in  full,  must  be  returned  on  or 

before  the  day  of ,  19 ,  accompanied  by  the 

second  instalment. 

Full  paid  receipts  for  bonds  will  be  exchangeable  for  the  engraved 
bonds  as  soon  as  the  latter  are  ready  for  delivery. 

No  subscription  or  assignment  of  this  privilege  will  be  recognized  unless 
made  upon  the  forms  of  this  Corporation. 

No  stockholder  of  this  Corporation  will  be  entitled  to  any  of  the  above- 
mentioned  bonds  unless  the  terms  of  subscription  herein  specified  are  fully 
complied  with. 

The  subscriptions  and  the  respective  instalment  payments  must  be  made 
at  the  dates  and  in  accordance  with  the  provisions  stated  above.    Checks 

or  drafts,  in  payment  of  subscriptions,  must  be  drawn  in  favor  of 

Corporation,  in  New  York  funds,  and  for  the  exact  amounts 

covering  the  respective  instalments. 

By  order  of  the  Board  of  Directors, 

,  Secretary. 

897.    NOTICE  OF  ALLOTMENT  OF  BONDS   SUBSCRIBED   FOR 

Street,  ,  City,  

,  19 

,  Inc.,  Year,  %  Convertible  Bonds. 

Due ,  19 

To  Subscribers  to  the  above  Bonds : 

In  accordance  with  your  subscription  to  the  above  bonds,  we  have  al- 
lotted to  you  $ bonds,  pursuant  to  the  terms  of  the  plan 

dated  the day  of ,  19 


570  CORPORATE  RESOLUTIONS 

Payment  for  these  bonds  is  to  be  made  on  the day  of 

,  19 ,  on  which  date  there  will  be  due  us  at  this  office  $. 

in  New  York  funds,  as  per  statement  below,  when  bonds  will  be 

ready  for  delivery. 

898.  NOTICE  TO  TRUSTEE  OF  ELECTION  TO  REDEEM 

To  Trust  Company:  You  Are  Hereby  Notified 

That: 

Pursuant  to  authority  of  Section of  Article of  Trust 

Indenture,  dated  the day  of ,  19 ,  given  to  your 

Company  as  trustee  by  the  undersigned,  to  secure  an  issue  of  

dollars  par  value  of bonds,  the  Board  of  Direc- 
tors, by  resolution  passed  at  the  regular  meeting  of  the  Board,  held  on  the 

day  of ,  19..... ,  the  Board  elected  to  redeem  upon 

the  next  interest  payment,  to  wit :  on  the day  of  , 

19 , par  value  of  said  bonds. 

A  certified  copy  of  said  resolution  is  attached  hereto,  marked  Ex- 
hibit "I". 

You  are  requested  to  select  by  lot,  in  the  manner  provided  in  said  Trust 

Indenture,  the  serial  numbers  of  ($. )  Dollars 

par  value  of  said  bonds,  drawn  from  said  bonds  now  issued  and  outstand- 
ing, and  to  furnish  the  undersigned  with  a  list  of  the  bonds  so  drawn  for 
redemption. 

Inc., 

,  19 By:  ,  President. 

(seal) 

899.  NOTICE  OF  BONDHOLDERS'  MEETING  AFTER  DEFAULT  IN 

PAYMENT  OF  INTEREST 

Inc.  Bondholders'  Meeting 


Notice  is  hereby  given  that  a  meeting  of  the  bondholders  of  

Inc.  will  be  held  on  the day  of ,  19 , 

at  o'clock  P.M.,  at  the   office  of    Messrs , 

, ,  ,  for  the  purpose 

of  considering  the  Corporation's  affairs  and  of  proposing  a  course  of  action 
in  connection  therewith,  and  more  particularly : 

1.  To  determine  what  action,  if  any,  the  bondholders  should  take  with 

reference  to  the  default  in  the  payment  of  the  coupon  accruing  the 

day  of   ,   19. ,  and  any  and  all  succeeding  coupon  or 

coupons. 

2.  To  consider  any  plan  of  reorganization  that  may  be  submitted  or 
recommended  by  any  bondholder  or  any  committee  representing  bond- 
holders. 

3.  To  determine  generally  what  action,  if  any,  either  the  Corporation 
or  the  bondholders  thereof,  should  take  in  order  to  readjust  the  business 
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of Inc.,  and  place  it  on  a  sound  and  efficient  operating 

basis,  by  readjustment  of  capitalization  and  bonded  indebtedness,   fore- 
closure or  otherwise. 

4.  Generally  to  consider  the  present  condition  of  the   Corporation's 
affairs  and  its  future  policy. 

900.    NOTICE    OF    ANNUAL    MEETING    OF    REGISTERED     BOND- 
HOLDERS 

Inc. 


Notice  is  hereby  given  that  the  annual  meetings   of  the   registered 

holders  of  the  general  mortgage  bonds  of  Inc.,  and  of 

the   holders   of   the   preferred   income   and   sinking   fund   debentures,   in 

accordance  with  the  Deed  of  Trust,  dated  the  day  of  

,  19 ,  will  be  held  at  the  office  of  the  Corporation, , 

, ,  at o'clock M., o'clock 

M.,  and o'clock m.,  respectively. 

The  voting  register  of  said  general  mortgage  bonds  and  the  transfer 

books  of  said  debentures  will  close  on  the day  of , 

19 ,  at  M.,  and  will  reopen  on  the  day  of  , 

19 ,  at M. 

,  19 

Inc . , 

By :  ,  Secretary. 

901.    NOTICE    OF    MEETING   OF    BONDHOLDERS   TO    APPOINT    A 

SUCCESSOR  TRUSTEE 

, N.Y. 

,  19 


To  the  Mortgage  Bondholders  of Inc. : 

You  are  hereby  notified  that,  due  to  the  death  of  , 

one  of  the  trustees  named  in  the  mortgage  bonds  of 

Inc.,  and,  pursuant  to  the  terms  of  said  mortgage,  a 

meeting  will  be  held  on  the  day  of  ,  19 ,  at 

o'clock M.,  at  the  office  of  the  Corporation, , 

,  ,   for  the  purpose  of  appointing  a 

successor  trustee  in  his  place. 

902.    NOTICE  OF  STOLEN  BONDS 

Notice  is  hereby  given  that  on  or  about  the day  of 

19 ,  ($ )   Dollars  Inc., 

first  mortgage  four  (4%)  per  cent  bonds,  interest  payal)le  September  and 

March,  numbered  as  follows : were  stolen.   Registration 

of  said  bonds  has  been  stopped;  also  payment  of  interest  on  all  coupons. 
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All  parties  are  cautioned  against  negotiating  said  bonds. 
Please  notify. 


.,  19,. 


903.  NOTICE  OF  SALE  BY  TRUSTEE  OF  COLLATERAL  SECURING 

BONDS 

Notice  is  hereby  given  that  the  Trust  Company, 

trustee  under  the  Indenture  of Inc.,  dated  the 

day  of  ,   19 ,  and  subsequently  amended,  will,  on  the 

day  of ,  19 ,  sell  to  the  highest  bidder  at  pubHc 

sale  in  the  auction  rooms  of  ,  auctioneers,  

,  ,  ,  at  M.,  the  fol- 
lowing described  securities : 

$ first  mortgage  5%  bonds  of  Inc., 

dated  the day  of ,  19 ,  and  due , 

19 

$ second  mortgage  5%  bonds  of Inc., 

dated  the day  of ,  19 ,  and  due , 

19. 

shares  of  the  preferred  stock  of Inc., 

of  the  par  value  of  $ per  share. 

A  check  in  the  amount  of  $ ,  certified  by  a  responsible  bank 

or  trust  company,  in  the  City  of  will  be  required  to  be 

delivered  by  the  purchaser  at  the  time  of  sale  and  settlement  of  the  re- 
mainder of  the  purchase  price  must  be  made  within  five  days  after  the  sale. 

Trust  Co.,  Trustee. 

904.  NOTICE  BY  MORTGAGOR  OF  CHANGE  OF  DESIGNATION  OF 

BONDS 

To  the  Holders  of Inc.  first  mortgage % 

bonds,  series issued  under  mortgage  of to 

Trust  Company,  ,  19 : 

You  are  hereby  notified  that  Inc.  has  changed  its 

name  to  Corporation  and  has  changed  the  designation 

of  title  of  the  bonds  issued  under  said  mortgage  from  " 

Inc.  first  mortgage  bonds"  to  " Corporation  first  mort- 
gage bonds." 

Bonds  under  said  new  designation  or  title  are  now  being  prepared,  and 
when  completed,  the  holder  of  any  series  bond  or  bonds  may  surrender 

such  bond  or  bonds  to Trust  Company  with  ( in  the  case 

of  coupon  bonds)  all  unmatured  interest  coupons  attached  and  duly  en- 
dorsed, if  a  registered  bond,  and  receive  in  exchange  therefor  a  new  bond 
or  bonds  of  the  same  series,  denomination  or  denominations  and  bearing 
the  same  serial  numbers  as  the  bond  or  bonds  so  surrendered  and  of  the 
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same  tenor  except  that  such  bonds  shall  be  referred  to  by  such  new  des- 
ignation. 

Corporation, 

,  19 formerly  named Inc. 

905.    NOTICE  BY  MORTGAGOR  OF  DECLARATION   OP  INTEREST 
ON  ADJUSTMENT  MORTGAGE  BONDS 

Inc. 


You  are  hereby  notified  that  the  Board  of  Directors  of  

Inc.  has  declared  to  be  due  and  payable  on  the day  of 

,    19 ,   an  instalment  of   interest    (being  the  

instalment  of  interest  on  said  bonds)  at  the  rate  of %  on  the  par 

amount  thereof,  viz. :  $ on  each  $. bond  and 

$ on  each  $ bond.    Said  interest  will  be  paid 

at  the  office  of  the  Corporation,  ,  , 

,  on  the  coupon  bonds,  upon  presentation  and  surrender 

of  the  respective  coupons  numbered ,  and  on  the  registered  bonds 

to  the  registered  holders  thereof  on  the  day  of  , 

19 

The  transfer  books  of  the  registered  bonds  will  close  on  the 

day  of  ,  19.. ,  and  will  remain  closed  until  the  

day  of  ,  19 

A  semi-annual  instalment  of  %,  representing  interest  on  the 

stamped  adjustment  mortgage  bonds  of  Inc.,  will  be 

paid  at  its  office , , , 

on  the day  of ,  19 ,  upon  presentation  and  sur- 
render of  the  respective  coupons  numbered  ,  and  to  the  holders 

of  registered  bonds. 

The  transfer  books  of  the  registered  bonds  will  close  on  the 

day  of  ,  19 ,  and  will  remain  closed  until  the  

day  of  ,  19 

Inc., 

,  19 By:  ,  Treasurer. 

906.    NOTICE  BY  TRUSTEE  AS  TO  SURRENDER  OF  BOND  COUPONS 
ON  CONDITIONS  NAMED 

To  the  Holders  of  Coupons  Hereinafter  Referred  to : 

Please  take  notice  that  the  coupons  of  the  bonds  maturing  this  day  of 

Company  are  taken  up  by  the  undersigned,  the 

Bank,  trustee,  expressly  under  the  following  conditions:  The 

Company,  on  ,  19 ,  deposited  certain 

moneys  with  this  bank  to  meet  said  interest  coupons  due  January  1,  19 

Other  parties  now  insist  that  those  moneys  belong  to  them  and  that  said 
moneys  should  be  applied,  not  toward  the  payment,  but  only  toward  the 
purchase  for  them  of  said  coupons.    If  it  be  hereafter  judicially  deter- 
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mined  that  their  position  is  correct,  then  the  said  coupons  so  maturing 

January  1,  19 ,  and  taken  up  by  this  bank  will  be  turned  over  to  them 

as  purchasers  thereof  uncancelled ;  otherwise  said  coupons  will  be  treated 
as  paid,  and  will  be  cancelled  by  this  bank.  Unless  you  consent  to  the  con- 
ditions of  this  notice  the  undersigned  must  decline  to  take  up  said  coupons. 

Bank,  Trustee. 

The  undersigned,  who  is  the  holder  and  the  owner  of 

dollars  of  the  coupons  above  referred  to,  hereby  accepts  and  consents  to 
all  of  the  provisions  and  conditions  of  the  foregoing  notice. 

(Signature). 
Witness :  ^ 

907.  NOTICE  OF  EXCHANGE  OF  BONDS  FOR  TEMPORARY 

RECEIPTS 

To   the   Holders   of   Inc.   Temporary   Certificates   for 

Inc.,    first   mortgage   5    per   cent   bonds,   due   the 

day  of  ,  19 : 

Notice  is  hereby  given  that  Inc.  first  mortgage  5% 

bonds,  due  the day  of  „ ,  19 ,  will  be  ready  for 

delivery  at  the  office  of Inc., , 

, ,  on  and  after  the day  of  

,   19 ,  against  surrender  of Inc.  temporary 

receipts  for  the  same. 

Inc . , 

,  19 By: ,  Treasurer. 

908.  NOTICE  OF  DATE  FOR  PAYMENT  OF  BOND  SUBSCRIPTIONS 

Inc. 

,19 


To  Subscribers  of  Inc Year  % 

Convertible  Bonds,  Due ,  19 

Notice  is  hereby  given  that,  upon  your  subscription  to  the  above  bonds, 
Inc.  has  allotted  you  $ bonds,  in  accord- 
ance with  the  terms  of  the  plan  dated  the day  of , 

19 

Payment  for  said  bonds  should  be  made  at  the  office  of  

Inc.,    ,    , 

on  or  before  the day  of ,  19 ,  when  said  bonds 

will  be  ready  for  delivery. 

Inc., 

,  19 By :  ,  President. 


^From  Farmers'  Loan  &  Trust  Co.  v.  Lake  Street  EI.  Ry.  Co.,  122  F.  914. 
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909.    NOTICE  OF  PUBLIC  SALE  OF  PLEDGED  BONDS 

Inc. 


.,  19., 


Notice  is  hereby  given  that  Inc.  will,  on  

,  19 ,  at o'clock  M.  of  said  day,  in  the  public  sales 

room  of , , , 

,  sell  at  public  sale  to  the  highest  bidder  the  following 

first  mortgage  four  per  cent  (4%)  twenty-year  bonds  of 

Inc.,  dated  the day  of ,  19 ,  interest  being  pay- 
able on  and  days  of  each  year,  and  principal 

being  due  and  payable  on , and , 

to  wit : 

Bonds  Nos and for  $ each,  with  all 

coupons  attached  except  the  first  coupon  which  was 

due ,  19. 

The  aforesaid  bonds  were  deposited  with  Inc.  as 

collateral  security  for  the  note  of Inc.,  dated  the 

day  of ,  19 ,  and  payable  on  the day  of 

,  19 ,  for ($ )  Dollars,  with  interest 

at  four  per  cent  (4%)  per  annum  from  said  date,  payable  to  the  order  of 

Inc.,  and  the  payment  of   same  was  guaranteed  by 

and and  no  part  of  said  note  has 

been  paid. 

The  sale  will  be  conducted  by ,  Auctioneers,  and  the 

terms  of  sale  will  be  strictly  cash. 

Inc . , 

By : ,  Secretary. 

,  Counsel  for Inc. 

910.    NOTICE  OF  PRIVILEGE  OF  EXCHANGING  MATURING  BONDS 

FOR  NEW  BONDS 

Inc. 

,19 


To  Holders  of Mortgage %  Bonds  of 

Inc.,  issued  under  Mortgage  to  Trust  Company  on 

■■ ■■ .19 

Notice  is  hereby  given  that  by  action  of  the  Board  of  Directors  of 

Inc.,  at  its  regular  meeting  on  the  day  of 

,  19 ,  provision  for  the  payment  of  the  above  bonds  at 

maturity  has  been  made  by  authorizing  the  issuance  under 

mortgage  to  said Trust  Company  of  new  coupon  bonds, 

maturing  on  the  day  of  ,   19 ,  and  drawing 

interest  at  the  rate  of  four  per  cent  (4%)  per  annum,  payable  semi- 
annually. 
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Holders  of  the  above  bonds,  who  desire  to  exchange  the  same  for  the 

new  bonds,  maturing  on  the  day  of  ,  19 

(except  coupon  due  the  day  of  ,  19 ),  at  the 

office  of  Trust  Company, , 

,  ,  on  or  before  the  day  of  

,  19 

A  cash  payment  of  $ for  each  $ bond  so 

deposited  will  be  made  to  holders  making  such  deposits.    Coupons  due  the 

day  of ,  19 ,  if  presented,  will  be  cashed  at  the 

same  time  and  place. 

Bonds  not  so  exchanged  will  be  paid  in  full  on  or  after  the 

day  of  ,  19 ,  upon  delivery  to  Trust 

Company,  ,  ,  

Inc., 

,  19. By:  ,  Secretary. 

In  reference  to  the  above  notice,  Inc.  will  be  pre- 
pared on  or  before  the  day  of  ,  19 ,  or  until 

further  notice,  to  receive  the  said  outstanding  bonds  for  exchange,  as  above 
stated,  and  simultaneously  with,  the  deposit  of  said  bonds  to  make  the 

aforesaid  cash  payment  of  $ for  each  $ bond  so 

deposited,  and  will  issue  receipts  exchangeable  for  the  new  bonds  maturing 

the day  of ,  19 ,  when  received.    Coupons  due 

the day  of ,  19 ,  will  be  redeemed  at  the  same 

time  and  place. 

911.    NOTICE    OF    PAYMENT    OF    BONDS    WITH    PRIVILEGE    OF 

EXCHANGE 


Inc. 
,  19. 


To  the  Holders  of  First  Mortgage %  Bonds,  Due , 

19 : 

Notice  is  hereby  given  that  the  first  mortgage,  five  per  cent   (5%) 

bonds,  dated  the day  of ,  19 ,  and  maturing  on 

the day  of ,  19 ,  will  be  paid  at  the  office  of  the 

Trust  Company, ,  , 

,  on  the day  of ,  19 ,  at  the 

rate  of  per  cent  ( %)  with  accrued  interest.    On  said 

date  interest  will  cease. 

For  the  convenience  of  the  holders  of  said  bonds,  like  payment  will  be 
made  at  the  office  of Inc., , 


Inc., 

,  19 By:  ,  Treasurer. 

Note  :  The  first  mortgage  4%  bonds  will  be  a  first  and  only  mortgage 
on  the  entire  property  of  the  Company. 
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912.  NOTICE  OF  OFFER  TO  EXTEND  BONDS 

. Corporation 

^  19. 

To  THE  Holders  of  First  Mortgage  Six  Per  Cent  (6%)   Sinking 

Fund  Bonds,  Due ,  19 

You  are  hereby  notified  that  Corporation  has  ar- 
ranged with  Company  to   extend  the  first  mortgage 

per  cent  ( %)  sinking  fund  bonds  of 

Corporation,  maturing  on  the  day  of  ,   19 , 

until  the day  of ,  19 ,  with  interest  at  the  rate 

of  six  per  cent  per  annum,  payable  semi-annually  on  the day  of 

and  the day  of in  each  year,  at  the 

office  of  Corporation,  ,  

, ,  both  principal  and  interest  to  be  payable  with- 
out deduction  for  any  tax  or  taxes  which  Corporation 

may  lawfully  be  required  to  pay  or  retain  therefrom  under  present  or 
future  laws.  The  lien  of  the  mortgage,  now  securing  said  bonds,  is  to  con- 
tinue unimpaired. 

Holders  of  said  bonds,  desiring  to  take  advantage  of  the  privilege  of 
extension,  as  aforesaid,  must  deposit  their  bonds  for  that  purpose  with  the 

Trust  Company,  ,  , 

,  on  or  before  the day  of ,  19. 

Coupons  due  the day  of ,  19 ,  will  be  cashed 

at  the  same  time  and  place  upon  surrender  of  the  coupon,  in  the  case  of 
the  coupon  bonds,  and  upon  assignment  of  the  registered  interest  in  the 
case  of  the  registered  bonds. 

Corporation, 

By : ,  Treasurer . 

Referring  to  the  above  notice,  we  are  ready  to  receive  at  our  office  any 

of Corporation  first  mortgage %  sinking  fund 

bonds  for  extension  and  to  make  cash  payment,  as  set  forth.  Any  of  the 
bonds  which  the  holders  prefer  to  sell  rather  than  extend  will  be  purchased 

by Corporation  at  par,  and  accrued  interest,  up  until  the 

day  of ,  19 

Corporation, 

By : ,  Treasurer. 

913.  NOTICE  OF  DIVIDENDS  ACCOMPANYING  DIVIDEND  CHECKS 

Inc. 

Place  ,  Date  

You  are  hereby  notified  that  the  Board  of  Directors  has  this  day  de- 
clared out  of  the  surplus  earnings  for  the  last  calendar  year  a  dividend  of 
( )  per  cent  on  the  preferred  stock  and ( 
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)  per  cent  on  the  common  stock,  payable ,  19. ,  to 

stockholders  of  record  at  the  closing  of  the  transfer  books  at  

P.M.,  on  ,  19 

,  President. 

914.    CALL  AND  WAIVER  OF  NOTICE   OF  SPECIAL  MEETING  OF 
DIRECTORS  OF  COMPANY 

We,  the  undersigned,  being  a  majority  of  the  directors  of  the 

Company,  do  hereby  call  a  special  meeting  of  the  directors  of 

said  Company,  to  be  held  in  the  City  of  Great  Falls,  Montana,  at  its  prin- 
cipal office  therein,  Building,  on  the  day  of 

,  19 ,  at o'clock  P.M.,  for  the  purpose  of  author- 
izing the  Secretary  of  said  Company  to  execute  contracts  of  indemnity 
relative  to  certain  bonds  required  for  additional  taxes  on  certain  articles 
held  by  dealers  and  jobbers,  pursuant  to  the  Act  of  Congress,  approved 
,  19 ,  and  for  the  purpose  of  transacting  any  and  all  busi- 
ness pertaining  to  the  affairs  of  said  Company. 


19. 


915.    NOTICE  OF  REDEMPTION  OF  STOCK  HELD  BY  OTHER  THAN 

OFFICERS,  THEIR  FAMILIES  AND   EMPLOYEES 

OF  CORPORATION 

Mr „ 

Avenue, 

New  York  City. 
Dear  Sir: 

Please  take  notice  that  the  Board  of  Directors  of  the 

Company  Inc.  have  determined  that  it  is  in  the  best  interests  of  the  Cor- 
poration that  its  shares  of  Class  A  stock  shall  be  held  only  by  officers  of 
the  Company  and  members  of  their  families,  and  by  employees  of  the 
Company,  and  that  all  shares  held  as  of  this  date  by  other  persons  shall  be 
promptly  redeemed.  The  funds  necessary  for  such  redemption  have  been 
set  aside  by  the  Corporation  and  are  available  at  any  time  on  demand  after 
this  date,  to  the  holders  of  the  Class  A  stock  called  for  redemption.  A  copy 
of  the  resolutions  adopted  by  the  Board  of  Directors  to  the  foregoing 
effect  is  herewith  attached. 

You  are  advised  that  all  rights,  with  respect  to  the  Class  A  stock,  called 
for  redemption,  will  forthwith  cease  and  determine  after  the  redemption 

date,  namely,  ,  19 ,  except  only  the  right  to  receive  the 

redemption  price  therefor,  but  without  interest. 

Please  take  further  notice  that,  in  pursuance  of  the  foregoing  resolu- 
tions of  the  Board  of  Directors  of  the  Company,  the  shares  of  Class  A 

stock  of  The  Company  Inc.,  held  by  you,  are  hereby 

called  for  redemption. 
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According  to  the  books  of  the  Company,  you  are  the  holder  of  125 
shares  of  such  stock,  and  upon  surrender  of  your  Certificate  for  said 

shares  at  the  main  office  of  the  Company  at Street,  New 

York  City,  at  any  time  after  this  date,  during  regular  business  hours,  duly 
endorsed,  in  favor  of  the  Corporation  and  duly  stamped  for  transfer,  there 
will  be  paid  to  you  the  sum  of  $12,500.00. 

Very  truly  yours, 

Secretary. 
Registered  ^ 

916.   NOTICE  THAT  PERMANENT  STOCK  CERTIFICATES  ARE 

AVAILABLE 

To  THE  Holders  of  Temporary  Certificates  of  Common  Stock  of 

Inc. 

Notice  is  hereby  given  that  the  permanent  stock  certificates  for  shares 
of  the  common  stock  of  Inc.  are  now  ready  for  de- 
livery at  the  offices  of  the  Transfer  Agent, Trust  Com- 
pany,   ,  ,...,  ,  in  ex- 
change for  and  upon  surrender  of  temporary  certificates. 

Please  forward  promptly  to  the  Transfer  Agent  the  temporary  certifi- 
cates to  be  exchanged  for  the  permanent  certificates  to  which  stockholders 
are  entitled. 

Permanent  certificates,  issued  in  the  same  name  in  which  the  temporary 
certificates  are  registered,  require  no  endorsement. 

If  permanent  certificates  are  to  be  issued  in  a  name  other  than  that  in 
which  the  temporary  certificates  are  registered,  endorsement  of  the  certifi- 
cates is  required,  together  with  a  guaranty  of  the  endorsement  by  a  bank 
or  trust  company  or  by  a  New  York  Stock  Exchange  broker.  Such  transfer 

is  also  subject  to  federal  and  state  taxes  at  the  rate  of cents  per 

share.  Funds  to  cover  such  taxes  should  accompany  all  such  certificates  to 
be  transferred. 

No  indorsement  and  no  tax  are  required  when  the  permanent 
certificates  are  to  be  registered  in  the  same  name  as  that  in  which 
the  temporary  certificates  are  registered. 

Registrar 
Notice  to  Stop  Transfer 

To  Bank,   Registrar,  ,  . 


Until   further  notice,   please   refuse  transfer   on   stock  certificates  of 
Inc.,  as  listed  below: 


^From   State  ex  rel.  Waldman  v.  Miller-Wohl  Co.,  Inc.,  28  A.(2)    148    (Del, 
Sup.  Ct.). 
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Certificate  No.        No.  of  Shares  Class  Registered  in  Name  of : 


Acknowledgment  of  receipt  of  this  notice  will  be  appreciated. 


Transfer  Agent. 

Notice  to  Stock  Exchange  of  Loss  of  Certificate 
Stock  Transfer  Division 

Secretary,  New  York  Stock  Exchange, 
11  Wall  Street, 
New  York,  N.  Y. 
Dear  Sir: 

We  are  in  receipt  of  notice  of  loss  of  certificates  of  stock  in 

Corporation,  as  follows: 

Certificate  No.        No.  of  Shares  Class  Registered  in  Name  of : 


Very  truly  yours, 

Transfer  Agent. 

917.    NOTICE  OF  EXPIRATION  OF  SUBSCRIPTION  PRIVILEGE 

Inc., 


Important  Notice  to  Holders  of  Warrants  of Inc. 

Notice  is  hereby  given  that  the  subscription  privilege  of  warrants  for 

common  stock  of  Inc.  expires  on  the day  of 

,19... 

Holders  of  said  warrants  who  wish  to  avail  themselves  of  the  privilege 

of  purchasing  such  stock  at  $ per  share  should  send  their 

warrants,  properly  endorsed  and  witnessed,  accompanied  by  payment  in 

full,  to  the  office  of Inc.,  , 

,  ,  to  be  received  by  Inc. 

on  or  before  ,  19 ;  otherwise  the  privilege  of  subscrip- 
tion will  be  void  and  the  warrants  will  be  of  no  value. 


19 Secretary. 


k 
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918.  OFFER  OF  CORPORATION  TO  DISSENTING  SHAREHOLDER 
To  ,  Holder  of  Record  of  Shares  of 

Inc. 

Whereas,  the  undersigned  corporation  has  received  from  you  a  certain 

demand,  dated  the  day  of  ,  19 ,  for  payment 

of  the  fair  market  value  of  your  said  shares  as  of  the  day  of 

,  19 ;and 

Whereas,  you  requested  in  said  demand  that  the  undersigned  state 
what  it  claims  to  be  the  fair  market  value  of  your  said  shares  as  of  said 
day: 

Now  Therefore,  the  undersigned  hereby  offers  to  purchase  your  said 

shares,  being shares  of  the stock,  of  the  par 

value  of  $. each7*at  the  price  of  $ per  share, 

which  price  is  deemed  by  the  undersigned  to  represent  the  fair  market 
value  of  your  said  shares  as  of  said  day. 

Inc., 

By : ,  Its 

,  19 

919.  REJECTION  OF  OFFER  BY  DISSENTING  STOCKHOLDER 
To  Inc. : 

The  undersigned,  being  the  holder  of  record  of  shares 

of  the stock  of Inc.,  of  the  par  value  of 

$ each,  having  heretofore  on  ,  19 ,  made 

written  demand  upon  you  for  the  payment  of  the  fair  cash  value  of  said 

shares,  as  of  ,  19. ,  and  having  heretofore  received  your 

written*  offer  to  purchase  said  shares  at  the  price  of  $. per 

share,  does  hereby  reject  your  said  offer  and  does  hereby  state  that  he 

claims  $ per  share  to  be  the  fair  cash  value  of  said  shares. 

.......  19. 


920.  NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  RE- 
DUCE PAR  VALUE  OF  STOCK 

To  THE  Stockholders  of Corporation: 

You  are  hereby  notified  that  a  special  meeting  of  the  stockholders  of 

the Inc.  will  be  held  at , 

,  ,   on  ,    19 ,   at  the   hour   of 

o'clock,  M.,  for  the  purpose  of  considering  the  question  of 

reduction  of  the  par  value  of  the  shares  of  the  capital  stock  of  said  Cor- 
poration from  $ per  share  to  $ ; per  share. 


19 Directors.*^ 


®  For  general  forms  of  notice,  see  4  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  1858 
et  seq.  and  Supplement. 
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921.  NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  DE- 

CREASE CAPITAL  STOC^  BY  RETIRING 
PREFERRED  STOCK 

To  THE  Stockholders  of Inc.  : 

You  are  hereby  notified  that  a  special  meeting  of  the  stockholders  of 

Inc.   has   been   called,   to  be   held   on  , 

19 ,  at o'clock M.,  at  the  principal  office  of  the  Corporation, 

in  the  State  of  ,  to  wit:  ,  

, ,  the  object  and  purposes  of  said  special  meet- 
ing being  to  consider  and  take  action  upon  a  proposal  to  decrease  the  issued 

and  outstanding  stock  of  the  Corporation  by  retiring  all  of  the % 

cumulative  first  preferred  stock  of  the  Corporation  and/or  to  amend  the 
charter  or  Certificate  of  Incorporation  accordingly. 

To  take  such  action,  in  connection  with  or  for  the  purpose  of  effectuat- 
ing the  foregoing  purpose,  as  may  be  deemed  advisable,  and  to  transact  any 
and  all  other  business  that  may  properly  come  before  the  meeting. 

The  stock  transfer  books  of  the  Corporation  will  be  closed  on 

,  19. ,  at o'clock,  and  will  remain  closed  until 

o'clock M.,  on ,  19. 

By  Order  of  the  Board  of  Directors, 

,  President. 

,  ,  19 

,19 

922.  NOTICE    TO    STOCKHOLDERS    OF    REDEMPTION    OF    PRE- 
FERRED STOCK  PURSUANT  TO  CHARTER  AMENDMENT 

Notice  of  Redemption 
To  the  Holders  of 

AND Corporation 

S}i%  Preferred  Stock 

Notice  Is  Hereby  Given  that,  pursuant  to  the  provisions  of  its  charter, 
as  amended,  and  in  accordance  with  resolutions  of  its  Board  of  Directors, 

Corporation  has  elected  to  and  will  redeem  on 

,  19 ,  all  outstanding  shares  of  its  5j4%  Preferred  Stock  (the 

outstanding  shares  of  said  Preferred  Stock  being  the  shares  thereof  not 
accepted  by  this  Corporation  for  exchange  for  shares  of  its  proposed  new 
4}i%  Preferred  Stock)  at  $110  per  share.  Checks  representing  the  accrued 

dividend  from  ,  19 ,  the  last  dividend  payment  date,  to 

,  19. ,  the  date  of  redemption,  have  previously  been  mailed 

to  all  holders  of  record  as  of ,  19 

Payment  of  said  redemption  price  of  $110  per  share  will  be  made  at  any 
time  on  or  after  the  date  hereof  upon  presentation  and  surrender  of  the 
certificates  for  said  5j4%  Preferred  Stock  or  any  of  them  for  such  redemp- 
tion, in  negotiable  form,  with  signatures  guaranteed  by  a  bank  or  trust 
company  or  member  of  the  New  York  or  Philadelphia  Stock  Exchange,  at 
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the  office  of  The Company, Street, 

Philadelphia,  Pennsylvania.  If  redemption  payment  is  to  be  made  to  other 
than  the  holder  of  record,  the  certificate  must  also  bear  Federal  and  Com- 
monwealth of  Pennsylvania  stock  transfer  stamps  in  the  proper  amount, 
and  be  accompanied  by  proper  instruments  of  assignment.  Certificates 
surrendered  in  the  name  of  corporations,  decedents,  executors,  trustees  or 
other  fiduciaries  must  be  accompanied  by  the  proper  evidence  of  authority 
and  other  instruments  necessary  to  complete  the  transfer. 

The  funds  necessary  for  such  redemption  have  been  deposited  by  this 

Corporation  with  the  said  The Company  in  trust  for  the 

account  of  the -holders  of  said  5^%  Preferred  Stock  and,  accordingly,  all 
shares  of  said  S%%  Preferred  Stock  are  no  longer  deemed  to  he  outstand- 
ing, and  all  rights  with  respect  to  said  shares  have  ceased  and  determined, 
except  only  the  right  of  the  holders  thereof  to  receive,  out  of  the  funds  so 
deposited  in  trust,  the  said  redemption  price,  without  interest  . 

Corporation 

...,  President 

,  19.. 

923.   NOTICE*  TO  STOCKHOLDERS  OP  PRIVILEGE  OP  EXCHANGE 
OP   PREPERRED    STOCK    IN    ACCORDANCE  WITH    PRO- 
SPECTUS PILED  WITH  SECURITIES  AND  EXCHANGE 
COMMISSION,  WITH  CERTIPICATE  OP 
ACCEPTANCE 

Corporation 


Avenue, 

Kingston,  Pa. 

Transfer  Office, 

Street, 

Philadelphia,  Pa. 

To  THE  Holders  of  the  $6  and  $7  Dividend  First  Preferred  Stock 

OF Corporation  : 

There  is  enclosed  a  copy  of  the  Prospectus  dated ,  19 , 

which  has  been  filed  as  a  part  of  the  Registration  Statement  with  the  Secu- 
rities and  Exchange  Commission  under  the  Securities  Act  of  1933,  as 
amended,  covering  the  issuance  of  44,000  shares  of  5^%  Preferred  Stock 
(Cumulative,  Par  Value  $100  per  share)  of  this  Corporation. 

On  the  basis  and  subject  to  the  conditions  set  forth  on  page  4  of  the 
Prospectus,  the  Corporation  is  offering  to  the  holders  of  its  presently  out- 
standing $6  and  $7  Dividend  First  Preferred  Stock,  the  privilege  of  ex- 
changing 44,000  of  their  54,697  shares  of  stock  for  44,000  shares  of  the 
5^%  Preferred  Stock.  Such  offer  will  terminate  as  soon  as  the  holders 
of  44,000*  shares  of  outstanding  preferred  stock  accept  the  same,  or  at 

o'clock  P.M.,  Eastern  Standard  Time,  on , 

19 ,  whichever  is  earlier.   The  Corporation  has  entered  into  a  contract 
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with  certain  underwriters  for  the  sale  to  them  of  any  part  of  the  5^%  Pre- 
ferred Stock  not  exchanged  for  the  outstanding  preferred  stock. 

Subject  to  the  conditions  set  forth  in  the  Prospectus,  the  Corporation 

will  call  for  redemption  and  payment  on ,  19. ,  any  shares 

of  such  outstanding  preferred  stock  not  exchanged  by  the  holders  thereof 
pursuant  to  the  Exchange  Offer  described  in  the  enclosed  Prospectus,  at 
$105  per  share  plus  accrued  dividends  to ,  19 

For  each  share  of  $6  and  $7  Dividend  First  Preferred  Stock  exchanged, 
the  holder  will  receive  one  share  of  Sj4%  Preferred  Stock  plus  a  cash 
payment  amounting  to  15^  per  share  for  each  share  of  the  $6  Dividend 
stock  exchanged  and  35^  per  share  for  each  share  of  the  $7  Dividend 
stock  exchanged,  said  amounts  representing  a  dividend  adjustment  for  the 

period  from ,  19 to ,  19 which  is  the 

date  fixed  for  the  redemption  of  the  outstanding  preferred  stock,  all  as 
more  fully  explained  on  page  4  of  the  Prospectus. 

A  Form  of  Acceptance  of  Offer  of  Exchange  is  attached  and  Instruc- 
tions relating  thereto  are  printed  on  the  reverse  of  this  letter.  To  accept 
the  exchange  offer,  the  attached  Form  must  be  executed  in  accordance  with 
the  Instructions  by  the  owner  of  the  outstanding  preferred  stock  and, 
accompanied  by  the  outstanding  stock  certificates,  must  be  received  by  the 
Corporation,  at  either  of  the  above  designated  addresses,  prior  to  the  ter- 
mination, as  above  stated,  of  the  exchange  offer.  No  exchange  Forms  and 
stock  certificates  received  thereafter  by  the  Corporation  can  be  accepted 
for  exchange. 

Stockholders  are  advised  that  they  can  make  the  exchange  directly  with 
the  Corporation  at  either  of  its  offices,  as  shown  above,  by  sending  or  de- 
livering to  such  office  their  stock  certificates  together  with  the  Exchange 
Form  executed  in  accordance  with  the  Instructions  contained  herein.  If 
delivered  by  mail  it  is  suggested  that  registered  mail  be  used. 

You  are  hereby  notified,  however,  that  the  Corporation  intends  to  pay 
dealers  and  brokers  in  Pennsylvania,  including  any  of  the  underwriters 
named  in  the  enclosed  Prospectus,  a  fee  of  50^  per  share  for  each  share  of 
First  Preferred  Stock  exchanged  under  this  offer  where  such  dealer  or 
broker  is  instrumental  in  effecting  the  exchange  (to  be  evidenced  by  the 
stockholders'  designation  in  the  space  indicated  on  the  Exchange  Form), 
but  no  such  dealer  or  broker  is  authorized  to  act  as  an  agent  of  the  Cor- 
poration in  connection  with  the  exchange  offer.  The  determination  of  the 
Corporation  as  to  the  payment  of  such  fee  and/or  to  whom  payable  shall 
be  final  and  conclusive. 

The  Corporation  is  advised  by  counsel  that  no  special  ruling  on  the 
question  has  been  obtained  from  the  Treasury  Department  and  no  ruling 
from  such  Department  has  been  found  on  the  precise  question  involved,  but 
in  his  opinion,  in  so  far  as  it  affects  the  holders  of  the  outstanding  pre- 
ferred stock  making  such  exchange,  the  Treasury  Department  will  treat 
the  transaction  as  a  no-gain  no-loss  transaction  for  Federal  income  tax 
purposes;  and  further,  the  cash  payment  of  15^  or  35^  per  share  presum- 
ably will  be  treated  as  dividend  income  to  the  recipient. 
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It  is  expected  that  delivery  of  the  certificates  for  the  5}i%  Preferred 
Stock  and  of  the  cash  adjustment  checks  will  be  made  as  soon  as  possible 
after  ,  19 

lo  accept  the  Exchange  Offer,  prompt  action  is  necessary. 

Very  truly  yours, 


19. President. 


This  letter  does  not  constitute  a  part  of  the  exchange  offer,  which  is 
made  solely  on  the  basis  and  subject  to  the  conditions  set  forth  in  the  accom- 
panying Prospectus. 


924.    NOTICE  TO   STOCKHOLDERS   OF  HEARING  BEFORE   SECU- 
RITIES AND  EXCHANGE  COMMISSION  CONCERNING 
PLAN  FOR  EXCHANGE  OF  STOCK  IN  COMPANY 
FOR  STOCK  IN  ANOTHER   COMPANY 


The Company 

Street, 


To  THE  Holders  of  the  Capital  Stock  of 
The Company: 

The  Company  on  ,  19 filed  with  the  Securities 

and  Exchange  Commission,  pursuant  to  Section  ll-(e)  of  the  Public 
Utility  Holding  Company  Act  of  1935,  an  Application  for  approval  of  a 
Plan  for  exchange  of  not  exceeding  750,000  shares  of  the  outstanding  par 

value  capital  stock  of  this  Company  for  certain  shares  of  stock  of 

Company,   Incorporated,   The  « &  

Corporation,   Corporation  and  

Corporation  of  

The  Commission  has  called  a  public  hearing  to  be  held  in  its  offices, 

and  Streets,  ,  at 

o'clock  A.M.,  Eastern  Standard  Time, ,  19 ,  on 

this  matter. 

Your  attention  is  directed  to  the  Commission's  order  for  hearing  con- 
taining a  summary  of  the  Plan  and  other  information  concerning  the  hear- 
ing set  forth  on  the  pages  following. 

The Company, 

President. 
Dated,  ,  19 
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925.   NOTICE    TO    STOCKHOLDERS    OF    OFFER    TO    EXCHANGE 
STOCK  FOR  STOCK  IN  OTHER  COMPANIES,  WITH  LIMI- 
TATIONS ON  UNITS  OF  EXCHANGE 

The  Company 

Street 


,19. 

To  THE  Holders  of  the  Capital  Stock 
OF  The Company  : 

The    Company    (hereinafter    called    " ") 

hereby  offers  to  exchange  for  each  unit  of  ten  (10)  shares  of  its  outstand- 
ing capital  stock  (par  value  $13.50),  up  to  and  including  750,000  shares  of 
such  stock,  the  following: 

1  share  of  the  Common  Stock  of Company,  Incor- 
porated, 

12  shares  of  the  Common  Stock  of  The & 

Corporation, 

10  shares  of  the  Common  Stock  of  Corporation, 

1  share  of  the  5%  Cumulative  Second  Preferred  Stock,  Series  A,  of 

Corporation,  and 

1  share  of  the  Common  Stock  of  Corporation  of 

New  Jersey, 

upon  the  terms  and  conditions  set  forth  below  and  on  pages  4  and  5  of 
this  booklet,  and  not  otherwise. 

This  offer  is  open  only  to  stockholders  who  tender  " " 

stock  (par  value  $13.50)  in  units  of  ten  (10)  shares  or  multiples  thereof 

and  is  limited  to  750,000  shares  of  " "  outstanding  capital 

stock.  In  the  event  that  more  than  750,000  shares  of  said  capital  stock 
shall  have  been  tendered  for  exchange,  as  provided  herein,  then  a  pro-rata 
selection  of  the  shares  to  be  accepted  for  exchange  shall  be  made  from 

those  shares  of  " "  capital  stock  which  have  been  tendered  in 

units  of  ten  (10)  shares  or  multiples  thereof,  upon  the  basis  of  the  number 
of  units  of  such  capital  stock  tendered;  provided,  however,  that  any  frac- 
tional units  resulting  from  pro-rationing  shall  be  disregarded  for  exchange 

purposes,  except  that  " "  shall  accept  for  exchange  at  least 

one  (1)  unit  of  " "  capital  stock  iti  all  cases  where  stock- 
holders have  tendered  one  (1)  or  more  such  units  of  ten  (10)  shares  for 
exchange. 

" "  no  par  stock,  which  should  be  surrendered  for 

par  stock  and  which  has  not  been  so  surrendered,  will  not  be  accepted  for 
exchange  under  this  offer  and  should  not  be  tendered. 

As  is  stated  on  page  4  hereof,  this  offer  is  made  effective , 

19 ,  and  will  remain  open  until o'clock  p.m.  (Eastern  Stand- 
ard Time)  on ,  19. 
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Stockholders  desiring  to  accept  this  offer  of  exchange  should,  as  soon 
as  possible  and  in  any  event  prior  to o'clock  p.m.  (Eastern  Stand- 
ard Time)  on ,  19 ,  deliver  the  certificates  representing 

their  " "  shares  tendered  for  exchange,  accompanied  by 

the  form  of  Acceptance  of  Offer  of  Exchange  enclosed  herewith  (prop- 
erly filled  in,  signed,  and  accompanied  by  any  necessary  supporting  docu- 
ments), to &  Co.,  Exchange  Agent, 

Street,  Philadelphia  1,  Pa.  If  delivered  by  mail,  registered  mail  should  be 
used.  Instructions  relating  to  said  form  of  Acceptance  and  assignment  and 
delivery  of  certificates  are  printed  on  the  reverse  side  of  the  form  of 
Acceptance. 

In  the  interest  of  an  orderly  and  expeditious  exchange,  " 

"  feels  that  it  must  specify  that  any  of  its  capital  stock  deposited 

for  exchange,  pursuant  to  this  offer  of  exchange,  be  so  deposited  irrevocably 
and  that  no  holder  of  such  stock  shall  have  a  right  to  withdraw  stock  once 
deposited. 

The  exchange  is  voluntary  and  each  holder  of  shares  of  " 

"  capital  stock  (par  value  $13.50)  must  decide  for  himself  whether 

he  desires  to  accept  the  offer  of  exchange  or  not.  For  the  information  of 
the  stockholders  and  to  help  them  to  arrive  at  a  decision  as  to  whether  or 
not  to  accept  this  offer,  we  include  in  this  booklet,  on  pages  6  to  46,  a  full 
reprint  of  the  Findings,  Opinion  and  Order  of  the  Securities  and  Exchange 
Commission  dated  ,  19 ,  approving  the  Plan  for  Ex- 
change. 

As  above  stated  this  offer  is  limited  to  stockholders  who  tender  their 

" "  par  value  capital  stock  in  units  of  ten  (10)  shares  or 

multiples  thereof.  This  offer  has  been  so  limited  because  otherwise  " 

"  would  be  required  to  distribute  fractional  shares  of  stock,  in 

the  form  of  scrip  or  otherwise,  in  the  above  named  companies  which  would 
be  undesirable  and  because  it  would  be  uneconomical,  as  set  forth  below, 
from  the  standpoint  of  the  holder  of  less  than  ten  (10)  shares  of  stock  to 
make  the  exchange. 

Among  the  facts  which  all  stockholders,  particularly  the  stockholders 

with  comparatively  small  holdings  of  " "  capital  stock, 

should  consider  in  reaching  a  decision  as  to  whether  to  make  the  exchange 

are  the  following:  If  the  exchange  is  made,  the  holder  of  " 

"  stock  would  surrender  one  (1)   security  (" "  stock)  in 

exchange  for  five  (5)  different  securities  as  set  forth  above.  While  this 
exchange  would  give  to  the  holder  a  more  diversified  investment,  the  smaller 
investor  may  thereby  add  to  the  complexity  of  his  investment  problems. 
The  cost  of  selling  the  five  (5)  separate  securities  would  be  greater  than 
the  cost  of  selling  the  one ;  for  example,  based  on  current  prices,  to  sell 

ten  (10)  shares  of  " "  capital  stock  in  New  York  on  the 

New  York  Stock  Exchange  would  cost,  with  commission  and  tax,  $5.53 ; 
whereas,  to  sell  the  five  (5)  securities  receivable  in  exchange,  as  set  forth 

above,  would  cost  $14.46.  Further,  those  " "  stockholders 

who  are  residents  of  Pennsylvania,  if  they  make  the  exchange,  will  be  ex- 
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changing  their  " "  stock,  which  is  not  subject  to  the 

Pennsylvania  4  Mills  Personal  Property  Tax,  for  five  (5)  securities,  all  of 
which  would  be  subject  to  such  tax. 

On  or  before  ,  19 ,  depositing  stockholders  will  be 

notified  as  to  the  number  of  their  shares  which  have  been  accepted  for 
exchange. 

It  is  expected  that  the  Exchange  Agent  will  deliver  to  the  holders  of 

" "  capital  stock  who  have  tendered  their  shares  pursuant 

to  this  offer  of  exchange,  as  soon  as  practicable  (estimated  to  be  on  or  about 

,  19 )  certificates  for  the  aggregate  number  of  shares  of 

those  companies,  to  which  such  holder  shall  be  entitled  under  the  offer  of 
exchange,  together  with  any  tendered  shares  of  " "  capi- 
tal stock  which  are  not  accepted  for  exchange. 

In  order  that,  in  the  interim,  a  depositing  stockholder  may  have  evi- 
dence of  the  deposit  of  his  shares,  there  will  be  delivered  to  him  a  non- 
transferable Deposit  Receipt  evidencing  the  deposit  of  his  shares.  All 
shares  of  " "  capital  stock  which  are  accepted  for  ex- 
change will  be  held  in  the  " "  treasury  as  reacquired 

stock. 

While  no  special  ruling  on  the  question  has  been  obtained  from  the 
Internal  Revenue  Department,  at  the  time  of  the  preparation  of  this  letter, 

" "  is  advised  by  its  counsel  that  in  their  opinion,  neither 

gain  nor  loss  will  be  recognized  for  Federal  income  tax  purposes  by  reason 

of  the  exchange  of  shares  of  " "  capital  stock  for  shares' 

of  those  companies  as  specified  above. 

By  Order  of  the  Board  of  Directors. 


President. 

926.  NOTICE  TO  STOCKHOLDERS  OF  OFFER  TO  EXCHANGE 
OUTSTANDING  PREFERRED  STOCK  FOR  NEW  PRE- 
FERRED STOCK  AND  OF  DATE  OF 
TERMINATION 

Exchange  Offer  for  7%  Preferred  Stock  of 

Company 

(Offer  expires o'clock  p.m.  Eastern  Standard  Time 

on ,  19 ) 

To  the  Holders  of  the  7%  Preferred  Stock  of 
The Company: 

The Company  (hereinafter  called  the  "Company"), 

hereby  offers  to  the  holders  of  its  presently  outstanding  7%  Preferred 
Stock  (there  are  5,000  shares  of  the  par  value  of  $100  per  share  outstand- 
ing) the  privilege,  under  and  subject  to  the  terms  and  conditions  herein- 
after set  forth,  of  exchanging  their  shares  of  such  stock  for  shares  of  new 
4>4%  Preferred  Stock   (par  value  $100  per  share),  bearing  cumulative 
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dividends  from  ,  19 ,  authorized  by  the  Company  at  its 

stockholders'  meeting  held  on  ,  19 For  each  share  of 

the  7%  Preferred  Stock  exchanged,  the  holder  will  receive  one  share  of 
4^/2%  Preferred  Stock,  together  with  cash  in  the  amount  of  $.58^  per 
share,  such  amount  representing  and  being  the  accumulated  dividend  on 

each  share  of  the  7%  Preferred  Stock  for  the  period  to 

,  19 ,  inclusive.   On ,  19 ,  the  Board  of 

Directors  of  this   Company  declared  the  regular  quarterly  dividend  of 

$1.75  per  share  on  the  7%  Preferred  Stock,  for  the  quarter  ending 

,  19 ,  payable ,  19 to  holders  of  record 

,  19 ,  and  checks  for  this  dividend  have  been  mailed  to  such 

holders  in  the  usual  manner. 

This  Exchange  Offer  shall  become  effective  at  o'clock  p.m. 

Eastern  Standard  Time  on , ,  19. ,  if  4,000  shares 

of  the  7%  Preferred  Stock  have  been  tendered  for  exchange,  the  Company 

reserving  the  right,  however,  on  or  before ,  19 ,  to  make 

the  Exchange  Offer  effective,  if  a  lesser  number  of  shares  of  the  7%  Pre- 
ferred Stock  is  tendered  for  exchange.  In  the  event  that  this  Exchange 
Offer  does  not  become  or  is  not  made  effective  as  provided  herein,  then 
tendered  shares  of  the  7%  Preferred  Stock  shall  be  promptly  returned  to 
the  holders  thereof. 

The  preferences,  rights,  privileges  and  restrictions  of  the  4j^%  Pre- 
ferred Stock  are  set  forth  in  the  enclosed  copy  of  certain  resolutions  adopted 
at  the  stockholders'  meeting  referred  to  above,  copies  of  which  are  also  on 
file  at  the  below  mentioned  office.  This  Exchange  Offer  is  made  subject 
to  any  limitations  arising  out  of  applicable  State  security  laws.  This  Ex- 
change Offer  will  terminate  at  o'clock  p.m.  Eastern  Standard 

Time  on , ,  19 

If  the  Exchange  Offer  becomes  or  is  made  effective  as  provided  herein, 

then  the  Company  intends  to  call  for  redemption  and  payment  as  of 

,  19 ,  at  $110  per  share,  plus  accrued  and  unpaid  dividends  to 

said  date  of  redemption,  any  shares  of  the  outstanding  7%  Preferred  Stock 
not  exchanged  pursuant  to  this  Exchange  Offer. 

Contemporaneously  with  the  refinancing  of  its  7%  Preferred  Stock,  the 
Company  is   refunding  its   outstanding  $2,200,000  principal   amount   of 

First  Mortgage  Bonds,  5%  Series  due  19 ,  with  new  First  Mortgage 

Bonds, .....'. %  Series  due  19 ,  of  a  like  principal  amount,  the  inter- 
est rate  to  be  determined  by  competitive  bidding,  and  the  Company  is  also 
altering  its  Common  Stock  capitalization  by  changing  or  converting  its 
presently  outstanding  27,622  shares  of  Common  Stock,  with  an  aggregate 
par  value  of  $2,762,200  (par  value  $100  per  share),  to  a  like  number  of 
shares  of  Common  Stock  without  nominal  or  par  value,  with  a  stated  capi- 
tal of  $2,099,272,  in  order  to  create  capital  surplus  in  the  amount  of 
$662,928,  which,  together  with  premium  on  Common  Stock  in  the  amount 
of  $197,300  now  on  the  Company's  books,  and  its  earned  surplus,  will  be 
used  to  dispose  of  the  following  accounts  and  expenses:  plant  acquisition 
adjustment  and  plant  adjustment  accounts  resulting  from  determination  of 


590  CORPORATE  RESOLUTIONS 

original  cost  of  utility  plant,  balance  of  unamortized  debt  discount  and  ex- 
penses on  the  bonds  to  be  redeemed,  premium  payable  on  redemption  of 
the  presently  outstanding  bonds  and  expenses  in  connection  with  the  pro- 
posed refinancing  of  present  7%  Preferred  Stock. 

It  is  expected  that  the  certificates  for  the  4^/2%  Preferred  Stock  in 

definitive   form  will  be  ready   for  delivery  on  or  about  , 

19 

Stockholders  desiring  to  accept  this  Exchange  Offer  should,  as  soon  as 

possible  and  in  any  event  prior  to o'clock  p.m.  Eastern  Standard 

Time  on  ,  ,  19. ,  deliver  the  certificates  repre- 
senting the  shares  of  their  7%  Preferred  Stock  tendered  for  exchange,  ac- 
companied by  the  Form  of  Acceptance  of  Offer  of  Exchange  attached 
hereto  (properly  filled  in  and  signed  and  accompanied  by  any  necessary 

supporting  documents)  to  the  Trust  Company,  Stock 

Transfer  Agent, Square,  Harrisburg,  Pa.    If  delivered 

by  mail,  it  is  suggested  that  registered  mail  be  used.  Instructions  relating 
to  said  Acceptance  Form  and  assignment  and  delivery  of  certificates  are 
printed  on  the  reverse  side  of  this  Exchange  Offer. 

The  Company  is  advised  by  its  counsel  that,  while  no  special  ruling  on 
the  question  has  been  obtained  from  the  Internal  Revenue  Department,  in 
his  opinion,  under  present  law,  neither  gain  nor  loss  will  be  recognized  for 
Federal  income  tax  purposes  by  reason  of  the  exchange  of  shares  of  the 
7%  Preferred  Stock  for  the  new  4^^%  Preferred  Stock.  The  cash  re- 
ceived, however,  will  be  taxable  as  a  dividend,  except  under  certain  condi- 
tions. A  stockholder  not  exchanging  his  shares  of  7%  Preferred  Stock 
will,  in  the  opinion  of  counsel,  be  subject  to  Federal  income  tax  with  re- 
spect to  any  gain  realized  as  a  result  of  redemption  of  his  stock. 

To  accept  the  Exchange  Offer,  prompt  action  is  necessary. 

The  Company 


19 President. 


927.    NOTICE    TO    STOCKHOLDERS    WHO    PARTICIPATE    IN    EX- 
CHANGE  PLAN    OF   FEDERAL  TAX   RULING   ON 
ALLOCATION  OF  COST 

The Company 

Street, 


To  the Stockholders  zvho  participated  in  Exchange  Plan 

Reference  is  made  to  our  communication  dated ,  19 , 

relative  to  the  plan  of  this  Company  for  the  exchange  of  certain  securities 

listed  below  for  each  unit  of  ten  shares  of  the  Capital  Stock  of  The 

Company. 

The  Bureau  of  Internal  Revenue  has  ruled  that  no  gain  or  loss  will  be 
recognized  for  Federal  Income  tax  purposes  as  a  result  of  the  receipt  of 
these  securities  (until  any  of  such  shares  are  disposed  of),  in  exchange  for 
the  Capital  Stock  of  The  Company,  and  that  the  basis 
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of  the  securities  received  will  be  the  same  as  the  cost  or  other  basis  of  the 

shares  of  the  Capital  Stock  of  The Company  exchanged 

therefor. 

In  order  to  allocate  the  cost  or  other  basis  of  The 

Company  Capital  Stock  exchanged,  to  the  securities  received  in  the  ex- 
change, the  Bureau  of  Internal  Revenue  has  advised  us  that  the  following 
values  and  percentages  should  be  used : 

Market  Value 

Total 
Price  Value 

Per  Share    Received    Percentage 

Company,  Incorporated, 

1   Share  Common  Stock 

Co rporation,  The 

12  Shares  Common  Stock. 

Corporation 

10  Shares  Common  Stock 

1    Share   5%    Cumulative   Second   Pre- 
ferred  Stock,    Series   A 119.75="* 

; Corporation  of  New 

Jersey, 

1  Share  Common  Stock 

Total   Market  Value   of   New   Secu- 
rities received  in  exchange  for  each 

10    shares    of 

Capital    Stock    Accepted    for    Ex- 
change     , 

(*)  New  York  Stock  Exchange. 
(**)   New  York  Curb  Exchange. 
(***)   Prices  indicate  the  mean  between  the  high  and  low  prices. 

The Company, 


27.0625* 

$  27.06 

7.38215 

4.1875* 

50.25 

13.70853 

13.9375** 

139.38 

38.02379 

19.75="* 

119.75 

32.66859 

30.125* 

30.12 

8.21694 

$366.56     100.00000% 


.,  19. -.. 


Treasurer. 


928.   FIFTH  NOTICE  TO  STOCKHOLDERS  TO  EXCHANGE  OLD  FOR 

NEW  STOCK   AND   SURRENDER   CERTIFICATES  AND 

COLLECT  DIVIDENDS 

The Company 

Street 


Mailed  during ,  19 ,  to  holders  of 

10  or  more  shs.  no  par. 
To  THE  Holders  of  Certificates  of  No  Par  (Common) 
Capital  Stock  of  The Company 

The  amendment  to  the  Company's  charter,  providing  for  the  exchange 
and  conversion  of  old  no  par  value  Capital  (formerly  Common)  Stock  of 
the  Company  for  new  Capital  Stock,  par  value  $13.50  per  share,  on  the 
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basis  of  1  share  of  new  stock  for  each  10  shares  of  old  stock,  with  scrip 
(which  is  now  only  redeemable  for  cash  at  the  rate  of  $1.95  for  each  tenth) 
being  issued  for  fractional  shares,  became  effective ,  19..... 

We  again  call  your  attention  to  the  fact  that  the  certificates  of  old  stock 
of  this  Company,  registered  in  your  name,  have  not  been  sent  in  for  ex- 
change, in  accordance  with  our  letter  dated ,  19 This 

is  the  Fifth  notice  which  has  been  sent  you. 

We  also  desire  to  call  your  attention  to  the  following  dividends  which 
have  been  declared  on  the  new  $13.50  Par  Value  Stock: — 

Payable  February  28,  1945 35^  per  share 

Payable  December  15,  1945 50^  per  share 

Payable  June          29,  1946 65^  per  share 

Total  $1.50  per  share 

These  dividends  will  be  paid  on  the  full  shares  after  you  exchange  your 
present  No  Par  Certificates  for  the  new  $13.50  Par  Stock. 

Please  sign  enclosed  form  Letter  of  Transmittal  and  forward  promptly 
with  your  stock  certificates,  which  do  not  have  to  be  endorsed  if  there  is  no 
change  in  ownership  or  correction  in  name. 

The Company 


Treasurer. 

929.    NOTICE  OF  SPECIAL  MEETING  OF  COMMON  STOCKHOLDERS 
FOR   REDEMPTION    OF   PREFERRED   STOCKS 

The Company 

Notice  is  hereby  given  that  a  special  meeting  of  the  Common  Stock- 
holders of  the Company  will  be  held  at  the  office  of  the 

Company,  No Street,  Denver,  Colorado,  on 


'^  Notice  is  required  of  all  special  meetings  and  of  regular  or  annual  meetings  when 
the  statutes,  charter  or  by-laws  so  provide.  For  a  discussion  of  the  subject  of  notices, 
see  81  Sol.  J.  774;  Davidson  v.  Parke,  Austin  &  Lipscomb,  Inc.,  285  N.Y.  500, 
35  N.E.(2)  618;  Bryan  v.  Western  Pacific  Ry.  Corp.,  35  A. (2)  909  (Del.),  where  it 
was  held  that,  in  the  absence  of  waiver,  consent  or  estoppel,  reasonable  notice  to  stock- 
holders entitled  to  vote  is  a  prerequisite  to  validity  of  special  meeting  of  stockholders ; 
In  re  Miss.  Valley  Utility  Corp.,  2  F.S.  995.  Under  New  York  statute,  notice  of  a 
meeting  to  consider  a  proposed  increase  of  capital  stock  must  be  served  on  each  stock- 
holder. Failure  to  give  such  notice  invalidates  the  attempted  increase.  Danzig  v.  Lacks, 
235  App.  Div.  189,  256  N.Y.S.  769;  Cal.  Civ.  Code,  Sec.  302,  requires  notice  unless  all 
stockholders  waive  it  in  writing  and  Sec.  303  permits  the  corporation  to  dispense  with 
notice  of  all  regular  meetings.  Under  California  statute  the  by-laws  may  dispense  with 
notice  of  regular  and  annual  meetings  of  stockholders,  and  the  annual  election  of 
officers  has  been  held  to  be  such  meeting.  Guaranty  Loan  Co.  v.  Fontanel,  183  Cal.  1, 
190  P.  177. 

The  charter,  statute  or  by-laws  must  be  equally  regarded  in  giving  notice  of  a 
special  meeting  as  in  the  case  of  an  annual  meeting.  If  a  member  having  a  right  to  be 
present  and  vote  is  absent  through  lack  of  notification,  and  refuses  his  assent  to  the 
acts  done  at  the  meeting,  its  proceedings  will  be  illegal  and  void.  See  Thompson  v. 
Meyer,  42  Mo.  App.  474. 
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Wednesday, ,  19 ,  at  eleven  o'clock  in  the  fore- 
noon, for  the  purpose  of  considering  and  voting  upon  a  resolution  to  call 
for  redemption  and  to  redeem  all  of  the  preferred  stock  of  the  Company. 

Secretary. 

Denver,  Colorado,  June  ,  19 

In  case  you  are  unable  to  be  present  at  the  meeting,  please  sign  and 
return  the  attached  proxy  in  the  accompanying  envelope.  Upon  the  return 
of  the  proxy,  we  will  affix  and  cancel  the  ten  cent  stamp  required  by  the 
United  States  War  Tax  Law.^ 

930.  NOTICE  OF  SPECIAL  STOCKHOLDERS*  MEETING  TO  RATIFY 

AGREEMENT  PERTAINING  TO  OPERATION,  ETC.9 

(another  form) 

A  special  meeting  of  the  stockholders  of  The Rail- 
way Company  will  be  held  at  the  office  of  the  Company, 

Street,  Washington,  D.  C,  on  June ,  19 ,  at  twelve  o'clock 

noon,  to  consider  the  expediency  of  ratifying  a  certain  agreement  with  the 
Director  General  of  Railroads,  relating  to  operation,  compensations  and 
other  matters  connected  with  or  growing  out  of  the  taking  over  by  the 
President  of  the  Company's  railroad  and  system  of  transportation,  and 
any  other  business  that  may  properly  come  before  the  meeting. 

Washington,  D.  C,  May ,  19 

,  Secretary, 

931.  NOTICE    OF    SPECIAL    MEETING    CALLED    BY    RESOLUTION 

OF  DIRECTORS  TO  TAKE  ACTION  ON  PROPOSAL  TO 
INCREASE  INDEBTEDNESS 

Co  M  PA  NY 

Notice  to  Stockholder 
A  special  meeting  of  the  Stockholders  of  the Com- 
pany will  be  held  at Street,  on  ,  19 , 

at  eleven  o'clock  forenoon,  in  accordance  with  the  resolution  of  the  Board 


®  The  fact  that  a  stockholder  merely  protests  against  holding  the  meeting  without 
giving  the  want  of  notice  as  a  reason  will  not  estop  him  from  subsequently  attacking  the 
validity  of  the  meeting  on  that  ground  (People  v.  Matthiessen,  193  111.  App.  328,  aff'd 
269  111.  499),  but  objection  or  protest  on  another  specific  ground  may  do  so.  But  see 
Smith  V.  Stone,  21  Wyo.  62,  128  P.  612,  where  it  was  held  that  one  who  attends  and 
participates  in  a  meeting  and  objects  to  the  adoption  of  a  resolution  solely  on  other 
grounds  cannot  thereafter  object  that  the  notice  of  the  meeting  did  not  specify  that  the 
matter  covered  by  the  resolution  would  be  considered.  See  also  Martin  v.  Fielder, 
161  Okla.  25,  16  P.(2)  1076;  In  re  Barrciro's  Est.,  13  P.(2)  1033,  aff'd  14  P.(2)  786; 
In  re  Miss.  Valley  Util.  Corp.,  2  F.S.  995;  Walton  Eq.  Bank  v.  Clcck,  281  Ky.  206, 
135  S.W.(2)  873.    See  for  form  of  proxy  Part  IV,  Chapter  9,  page  750. 

®  Any  irregularity  in  giving  notice  of  a  meeting  is  cured  by  the  presence  of  all  the 
stockholders  or  their  representatives.  See  Tompkins  v.  Sperry,  Jones  &  Co.,  96  Md. 
560;  Larkin  v.  Maclellan,  140  Md.  570.  But  the  assent  of  a  majority  of  the  stock- 
holders expressed  outside  their  meeting  or  the  assent  of  each  given  separately  and  at 
different  times  to  a  person  who  privately  seeks  for  their  assent  does  not  bind  the  com- 
pany.  See  Duke  v.  Markham,  105  N.C.  131 ;  Clark  v.  Omaha  &  S.R.  Co.,  5  Neb.  314. 
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of  Directors  adopted  on ,  19 ,  of  which  the  following  is 

a  copy : 

Resolved,  That  a  special  meeting  of  the  Stockholders  of  the 

Company  be  called  to  convene  at  the  office  of  the  Company, 

Street,    ,    ,    1 9 ,    at 

eleven  o'clock  forenoon,  to  take  action  on  the  approval  or  disapproval  of 

the  proposed  increase  of  the  indebtedness  of  said  Company  by  $ 

,  that  is  from  $. to  $ 


Secretary.^^ 

932.    NOTICE  TO  STOCKHOLDERS  IN  REFERENCE  TO  INCREASE 

OF  CAPITAL  STOCK 

Company 

Treasurer's  Office,  Philadelphia,  Pa.,  September ,  19... 

Notice  to  Stockholders  in  Reference  to  Increase  of  Capital  Stock. 

The  Board  of  Directors,  at  a  meeting  held  this  day,  authorized  the 
issuance  of  $ additional  capital  stock. 

Stockholders  of  this  Company  will  be  entitled  to  subscribe  for  such 
increased  stock,  at  the  rate  of  fifty  dollars  ($50)  per  share  to  the  extent 
of  ten  per  cent  (10%)   of  their  respective  holdings,  as  shown  upon  the 

books  at  the  close  of  business,  Saturday,  October  15,  19 ;  the  right  to 

subscribe  terminating  on  Saturday,  December  31,  19 

Immediately  after  October  15th,  warrants  will  be  mailed  to  all  Stock- 
holders showing  the  amount  for  which  each  Stockholder  is  entitled  to  sub- 
scribe ;  and  subscriptions  can  be  made  only  upon  presentation  of  such  war- 
rants at  this  office  on  or  before  Saturday,  December  31,  19 following. 

A  form  will  be  provided  on  the  back  of  each  warrant  by  which  a  Stock- 
holder may  subscribe  direct,  or  may  dispose  of  the  right  to  subscribe  by 
assigning  it  to  some  person  named  therein  or  to  bearer. 

Subscription  payments  may  be  made  on  and  after  Monday,  November  1, 

19. ,  and  must  be  made  on  or  before  Thursday,  January  31,  19.. ,  for 

which  stockholders  will  receive  stock  and  scrip  certificates  at  time  such  pay- 
ments are  made. 


Treasurer.^^ 


^°  See  as  to  the  power  of  the  board  of  directors  to  call  a  special  meeting,  Cook 
Corps.,  Sec.  593 ;  Clark  &  M.  Corps.,  Sec.  646. 

See  Com.  v.  Smith,  45  Pa.  59 ;  Cassell  v.  Lexington,  etc.  R.  Co.,  10  Ky.  Law  Rpt. 
486,  holding  that  in  the  absence  of  express  provision  in  the  charter  or  by-laws,  meetings 
may  be  called  by  the  directors.   See  also  10  Cyc.  754. 

See  as  to  necessity  of  having  call  for  meeting  conform  to  provisions  of  law  or 
by-laws,  Riggs  v.  Polk  County,  51  Ore.  509. 

^^  See  as  to  the  prior  right  of  stockholders  to  subscribe  for  increased  stock,  Cook 
Corps.,  Sec.  286;  Snelling  v.  Richard,  166  F.  635;  Waters  v.  Waters  &  Co.,  115  N.Y.S. 
432;  Bates  v.  United  Shoe  Machinery  Co.,  206  F.  716;  aff'd  216  F.  142;  Archer  v. 
Hesse,  150  N.Y.S.  296;  Dunlay  v.  Avenue  M.  Garage  &  Repair  Co.,  170  N.E.  917; 
138  A.L.R.  535n;  Brewster  v.  Brewster  Co..  122  N.Y.S.  1019;  52  A.L.R.  237n. 
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933.    NOTICE  OF  DIVIDEND 


The Corporation 

Street,  San  Francisco,  Calif. 


A  dividend  of  One  dollar  and  twenty  cents  ($1.20)  per  share  has  been 

declared  payable  on  the  30th  day  of  January,  19 ,  to  the  holders  of 

record  of  the  Common  and  Preferred  Stocks  of  this  Corporation  at  the 

close  of  business  on  December  15,  19 

,  Secretary. 

December  1,  19 

934.    NOTICE  OF  CALL  12 

Company, 

, ,  19 

Dear  Sir: 

I  have  been  instructed  by  the  Directors  of  the Com- 
pany, of , ,  to  issue  a  call  for  the  pay- 
ment on  or  before ,  ,   19 ,  of  per 

centum  of  the  subscribed  capital  stock  of  said  Company. 

Your  subscription  is  .,  shares   of  $50.00  each ;  amount 

$ ;  amount  due  to  meet  above  call  $ 

Please  remit  promptly,  making  check  payable  to  Treasurer  of 

Company,  and  mail  to  the  undersigned,  for  which  a  receipt  will 

be  sent  you. 

Yours  respectfully, 

Co., 

,  Treasurer. 

Office:  Trust  Company  Building, 

Street, 


935.    ANOTHER  FORM 

To: 

You  are  hereby  notified  that  by  a  resolution  of  the  Board  of  Directors 

of  the  Company,  duly  passed  on  the  day  of 

A.D.,  19 ,  a  Call  was  made  on  all  the 

shares  of  the  capital  stock  of  the Company  of 

Dollars  per  share,  payable  on  the day  of 

next. 

You  are  registered  as  the  holder  of shares,  evidenced  by 

Certificate  No ,  and  the  amount  due  from  you  thereon  is 


*^  A  call,  as  distinguished  from  notice,  is  essential  to  any  but  regular  meetings,  as 
to  which  the  by-laws  may  be  regarded  as  a  standing  call.  The  power  and  duty  of 
calling  meetings  is,  in  the  absence  of  any  statute  or  by-law,  in  the  directors.  For 
detailed  analysis  of  the  law  see  5  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Ch.  13,  pages 
7-63  and  Supplement. 
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dollars,  which  you  will  please  pay  to  .. ......m« ,  at 

No Street,  on  or  before 

the  said day  of next. 

By  Order  of  the  Board  of  Directors. 


Secretary. 


13 


936.  NOTICE  TO  STOCKHOLDERS  TO  PAY  ARREARS  OF  CALL  AND 

INTEREST  14 

The Company, 

,19 

To 

I  am  directed  by  the  Board  of  Directors  of  the Com- 
pany, to  require  you  to  pay  at ,  on  or  before  the 

day  of ,  A.D.,  19 ,  the  sum  of dol- 
lars, being  the  amount  due  from  you  in  respect  to  the  call  made  on  the 

day  of  ,  A.D.,  19 ,  in  respect  to 

shares  of dollars  each,  evidenced  by  Certificate  No , 

held  by  you,  together  with  interest  thereon  at  the  rate  of  per 

cent  per  annum  from  the  day  of  ,  a.d.,  19. 

(the  day  on  which  said  call  should  have  been  paid  by  you),  up  to  the  day 
of  actual  payment. 

I  am  further  instructed  to  inform  you  that  in  the  event  of  your  not 
making  such  payment  of  arrears  of  call  and  interest  on  or  before  the 

day  of  ,  A.D.,  19. ,  said  shares  of  

dollars  each  held  by  you  (in  respect  of  which  such  call  is  owing) 

will  be  forfeited  without  further  notice,  in  accordance  with  Article 

of  the  By-laws  of  this  Company. 

The Company, 

By: 

Secretary. 

937.  NOTICE  OF  LIABILITY  TO  FORFEITURE 

The Company 

No Street,  etc. 

Sir: 

In  my  letter  of  the day  of  I  gave  you  notice 

that  at  a  meeting  etc.  (Particulars  of  call.) 

I  am  now  instructed  to  inform  you  that  the  Directors  require  you  on 
or  before  the « day  of ,  19. ,  to  pay  the  said  sum 


^^  See  footnote  to  preceding  notice. 

^^  See  as  to  the  necessity  of  such  notice,  Cook  Corps.,  Sec.  130 ;  Clark  &  M.  Corps., 
Sees.  492.  495. 
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of dollars,  together  with  interest  thereon,  at  the  rate  of 

per  cent  from  the  said day  of ,  19 ,  up 

to  the  day  of  payment,  and  that  in  the  event  of  non-payment  of  the  said 

call  and  interest,  on  or  before  the  said day  of  , 

19 ,  at  the  place  aforesaid,  the  shares  in  respect  of  which  such  call  was 

made  will  be  liable  to  be  forfeited. 

Yours  very  truly, 


Secretary. 
To etc. 


938.    NOTICE  OF  FORFEITURE  15 

The Company 

,  19 

To : 

I  am  directed  by  the  Board  of  Directors  of  the Com- 
pany to  inform  you  that  the  shares  of  

dollars  each,  represented  by  Certificate  No of  the 

Company,  of  which  you  were  the  registered  holder,  have  by  a  resolution 
of  the  Board  of  Directors  of  said  Company  duly  passed  at  a  meeting  of 

said  Board  of   Directors   on  the  day  of   ,  a.d., 

19 ,  been  duly  forfeited,  on  account  of  your  having  failed  to  pay  the 

call  due  thereon  on  the day  of  ,  19 


Secretary. 
939.    NOTICE  OF  ASSESSMENT  OF  STOCK  I6 

Company 

No Street, 


Notice  is  hereby  given  that  by  resolution  of  the  Board  of  Directors  of 

Company,  adopted  pursuant  to  authority  given  by  the 

stockholders  thereof,  an  assessment  of per  cent  ( %)  on 

the  capital  stock  of  said  Company  is  now  called  for,  payable  to  the  Treas- 
urer of  said  Company  at  on  or  before  

Checks  or  drafts  should  be  made  payable  to  the  order  of  the  Treasurer. 

By  Order  of  the  Board  of  Directors. 


Secretary. 
Dated  at ,  this day  of ,  19.. 


^«See  Cook  Corps.,  Sees.  121-134;  Clark  &  M.  Corps.,  Sec.  491,  493. 
^°  See  as  to  sale  of  stock  for  nonpayment  of  assessments  Cook  Corps.,   Sees. 
121-134;  Clark  &  M.  Corps.,  Sec.  493. 
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940.    NOTICE  TO  STOCKHOLDERS  OF  RIGHT  TO  SUBSCRIBE  FOR 

STOCK    IN    ANOTHER    COMPANY   TO    BE    ORGANIZED, 

OR  RECEIVE  CASH  DIVIDENDS 

Company 

General  Office 

Street 

New  York  City. 

February ,  19 

Notice  to  Stockholders 

The  Board  of  Directors  of  the Company,  at  a  meet- 
ing held  ,  19 ,  authorized  an  appropriation  of  $..... 

out  of  the  accumulated  surplus  of  the  Company  and  the  distribution 

of  the  same  as  a  dividend  on ,  19. ,  pro  rata  to 

such  common  and  preferred  stockholders  of  the Com- 
pany as  are  recorded  on  the  books  of  the  Company  at o'clock, 

M.,  this  day;  such  distribution  being  equivalent  to  ten  per  cent  of  the 

outstanding  capital  stock  of  the  Company. 

The  Board  of  Directors  of  the  Company,  at  a 

meeting  held ,  19. ,  authorized  the  organization  of  a  new 

corporation,  under  the  laws  of  Pennsylvania,  to  be  called  " 

Company",  with  an  authorized  capital  stock  of  $ ,  con- 
sisting of  shares  of  the  par  value  of  $100  each,  of  which 

shares,  of  the  par  value  of  $ will  be  issued 

immediately,  the  balance  being  reserved  for  such  future  needs  as  may  arise. 

The Company  proposes  to  enter  into  a  contract  with 

the Company,  when  organized,  for  the  purpose  of  having 

the  latter  purchase  and  sell,  during  a  time  and  upon  equitable  terms  which 
will  be  fixed  in  said  contract,  such  copper  as,  during  said  time,  shall  be 

mined,  purchased,  owned  or  otherwise  acquired  by  the 

Company  and  affiliated  companies.   It  is  further  expected  that  under  such 

contract  the Company  will  thereafter  conduct  generally 

all  such  matters  as  are  now  conducted  by  the Company 

incident  to  the  transporting  and  marketing  of  its  copper.  The  time  and 
terms  of  said  contract  have  not  been  settled  and  cannot  be  settled  until  the 
Company  has  been  organized  and  the  proper  measures  have  been  taken  for 
settHng  of  terms  and  executing  the  contract. 

Steps  are  now  being  taken  for  the  incorporation  of  the 

Company,  and  the  same  will  be  organized  at  an  early  date. 

The Company  has  further  authorized  a  subscription 

for  said shares  of  the  capital  stock  of  the 

Com.pany  by  the  common  and  preferred  stockholders  of  the  

Company,  to  whom  is  given  the  privilege  of  subscribing  for  an 

amount  equivalent  to  ten  per  cent  of  their  holdings  as  recorded  on  the  books 

of  the  Company  at o'clock,  m.,  

,  19 
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The  privilege  to  subscribe  must  be  exercised  at  or  before 

o'clock  M., ,  19 

Stockholders  who  avail  themselves  of  this  privilege  must  subscribe  for 
the  whole  of  their  allotment,  as  a  subscription  for  a  portion  of  the  allotment 
will  not  be  considered. 

Certificates  will  be  issued  for  fractional  shares  in  cases  where  the  allot- 
ment calls  therefor. 

Fractional  certificates  will  not  entitle  the  holders  to  participate  in  the 

distribution  of  any  dividends  that  may  be  declared  by  the 

Company,  nor  to  receive  any  interest,  and  will  carry  no  voting  power,  but 

may,  when  presented  at  the  office  of  the Company,  with 

similar  certificates  aggregating  an  even  share  or  shares,  be  converted  into 
full  share  certificates.   Fractional  certificates  will  be  registered  in  the  name 

of  the  subscriber,  and  will  be  transferable  on  the  books  of  the 

Company  by  the  holder  in  person  or  by  attorney. 

All  shares  or  fractions  of  shares  not  subscribed  for  by 

o'clock  M.,  ,  19. ,  and  paid  for  by  

o'clock  M., ,  19. ,  will  be  taken  at  par  by  an  under- 
writing syndicate  which  has  been  organized  by  the  

Company,  of  Newark,  N.  J.,  to  insure  a  full  subscription  to  the  capital 

stock,  and  the  payment  thereof,  for  the  purpose  of  enabling  the 

Company  to  commence  business  with  the  requisite  amount  of 

capital. 

Enclosed  herewith  is  a  blank  power  of  attorney  which  must  be  duly 
executed  by  those  stockholders  who  desire  to  subscribe  t3  the  capital  stock 
of  the Company. 

This  power  of  attorney,  when  duly  executed, 

(1)  Will  authorize  the  Company  to  subscribe  on 

behalf  of  the  stockholder,  to  the  capital  stock  of  the 

Company  in  the  amount  to  which  the  stockholder  is  entitled. 

(2)  Will  authorize  the Company  to  receive  the  divi- 
dend due  the  subscriber  which  is  payable  , 

19. ,  and  to  give  receipt  therefor  to  the  

Company. 

(3)  Will  authorize  the  Company  to  use  the  said 

dividend  for  the  purpose  of  paying  the  subscription  to  the  capital 
stock  of  the Company. 

This  power  of  attorney,  when  duly  executed  and  deposited  by  the  sub- 
scriber with  the  Company  at  or  before  

o'clock  M.,  ,  19 ,  or  mailed  so  that  it  reaches  the 

Company  prior  to  the  time  stated,  will  be  a  proper  exercise 

of  the  privilege  of  subscription;  and  to  facilitate  the  prompt  return  of  the 
power  of  attorney,  a  stamped  and  addressed  envelope  is  enclosed  herewith. 
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Stockholders  thus  subscribing  to  the  stock  of  the 

Company  are  particularly  requested  to  state  their  address  in  the  place 
provided  for  that  purpose  on  the  power  of  attorney. 

Certificates  of  stock  and  certificates  representing  fractional  parts  of 

shares  of  the Company  will  be  delivered  as  soon  after 

,  19 ,  as  they  can  be  prepared. 

Such  stockholders  of  the Company  as  do  not  execute 

and  deliver  the  power  of  attorney  above  referred  to,  or  otherwise  subscribe 

for  shares  at  or  before  o'clock  m.,  , 

19 ,  and  pay  for  the  same  at  or  before  o'clock,   m., 

,  19 ,  will  receive  from  the Company 

a  check  in  payment  of  the  dividend  declared  by  that  Company. 

This  notice  has,  in  substance,  been  advertised  in  the  daily  press.  Every 
stockholder  who  does  not  receive  the  power  of  attorney  mentioned  may 

obtain  the  same  from  the  Company  at  Newark,  N.  J., 

or  from  the  undersigned,  at  either  Newark  or  New  York;  and  the  failure 
of  stockholders  to  obtain  the  said  powers  of  attorney  shall  be  no  excuse  for 
their  not  demanding  and  obtaining  them  because  of  alleged  reliance  upon 
the  offer  of  the  Company  to  mail  the  same. 


President. 


941.    NOTICE    OF   SPECIAL   MEETING  TO   AUTHORIZE   ISSUE   OF 
SINKING  FUND  DEBENTURE  BONDS  17 

Notice  of  Special  Stockholders'  Meeting  Company,  a 

Corporation. 

To  the  Bondholders  and  Stockholders  of  said  Company: 

You  are  hereby  notified  that  in  pursuance  of  the  provisions  of  the 

by-laws  of Company,  a corporation, 

a  special  meeting  of  the  stockholders  of  said  Company  is  hereby  called  to 

be  held  at  the  office  of  the  Company, Street, 

., ,  on  the  day  of  ,  19 ,  at  the  hour  of 

o'clock  A.M.,  for  the  purpose  of  authorizing  the  directors 

and  officers  of  the  Company  to  execute  and  deliver  an  issue  of 

dollars  ($ )  par  value  of  Sinking  Fund  Six  Per  Cent  De- 
benture Gold  Bonds  of  the  Company  and  a  Debenture  Bond  Agreement 
securing  the  same,  and  to  dispose  of  said  bonds  or  any  part  thereof  at  such 
prices  and  on  such  terms  as  the  Board  of  Directors  of  the  Company  may  de- 
termine ;  also  for  the  purpose  of  authorizing  the  directors  and  officers  of  the 

Company  to  pay  off  and  retire  the  unpaid  bonds  of  the  present  $. 

debenture  bond  issue  of  the  Company ;  also  for  the  purpose  of  authorizing 


^"^  See  for  form  of  protest  by  stockholders  against  bond  issue,  Pollitz  v.  Wabash  R. 
Co.,  167  F.  145,  aff'd  218  U.S.  677. 
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the  directors  and  officers  of  the  Company  to  acquire  by  purchase  the  entire 
capital  stock  of  Company,  a corpo- 
ration, and  also  for  the  purpose  of  voting  upon  any  and  all  other  questions 
which  might  properly  come  before  any  annual  meeting  of  directors  thereof. 
Dated ,  19 

Company, 

Vice  President. 

Attest : 


Secretary. 

942.    NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  AU- 
THORIZE BOND  ISSUE  AND  MORTGAGE  DEED  OF  TRUST 

The  Company 

Notice  of  Special  Stockholders'  Meeting. 

Notice  is  hereby  given  that  a  special  meeting  of  the  Stockholders  of  the 

Company  has  been  called  by  the  Board  of  Directors  of 

said  Company,  to  be  held  at  the  principal  office  of  the  Company  in  the  City 

of on ,  the day  of , 

19 ,  at o'clock  P.M.,  for  the  following  purposes : 

(a)  To  consent  to,  approve  and  authorize  the  creation  and  issue  of 
mortgage  bonds  of  the  Company  to  be  limited  to  a  principal  amount,  in 

United  States  gold  coin,  of  $ at  any  one  time  outstanding; 

such  bonds  to  mature  at  such  date,  and  to  bear  interest  from  such  date  and 
at  such  rate  or  rates,  not  exceeding  five  per  cent  per  annum,  as  the  Board 
of  Directors  or  the  Executive  Committee  of  the  Company  may  determine ; 
to  be  issuable  for  such  purposes,  upon  and  subject  to  such  terms  and 
conditions  and  in  such  denominations,  to  be  payable,  both  principal  and 
interest,  at  such  place  or  places,  in  such  currency  or  currencies  and  at  such 
rate  or  rates  of  exchange,  and  to  be  in  such  form  and  to  contain  such  terms 
and  provisions,  as  said  Board  or  said  Committee  may  determine ; 

(b)  To  consent  to,  approve  and  authorize  the  execution  and  delivery  of 
a  mortgage  and  deed  of  trust  on  any  or  all  or  any  part  of  the  railroads, 
equipment,  franchises  and  property,  including  corporate  stocks  and  obliga- 
tions, owned  by  the  Company  at  the  date  of  the  execution  and  delivery  of 
such  mortgage  and  deed  of  trust  or  at  any  time  thereafter  acquired  by  it ; 
such  mortgage  and  deed  of  trust  to  secure  not  only  such  bonds,  but  also, 
in  pursuance  of  covenants  heretofore  made  by  the  Company  and  otherwise, 
to  secure,  in  such  manner  and  to  such  extent  as  may  be  authorized  or 
approved  by  the  Board  of  Directors  or  Stockholders  of  the  Company,  not 

exceeding  $ ,  face  amount,  of  the  Five  per  cent  Twenty-year 

convertible  Gold  Bonds  of  the  Company,  issued  or  issuable  under  the  trust 

indenture,  bearing  date ,  19. ,  between  the  Company 

and Trust  Company,  as  Trustee ; 
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(c)  To  approve,  or  to  authorize  the  Board  of  Directors  of  the  Company 
in  its  discretion  to  determine  the  form  and  terms  of  such  mortgage  and 
deed  of  trust,  and  the  property  of  the  Company  to  be  embraced  therein  ; 

(d)  To  ratify  and  confirm  and  to  authorize  and  consent  to  any  action 
theretofore  taken  or  authorized  by  said  Board  of  Directors  or  by  the 
Executive  Committee  of  the  Company,  which  may  be  submitted  to  the 
meeting,  whether  for  the  purposes  of  or  in  connection  with  or  in  contem- 
plation of  any  of  the  matters  aforesaid  or  otherwise;  and 

(e)  To  transact  such  other  business  as  may  be  brought  before  the 
meeting. 

The  stock  transfer  books  of  the  Company  will  be  closed  for  such  meeting 

on ,  the day  of ,  19 ,  at 

o'clock ,  and  will  be  reopened  on  ,  the  

day  of  ,  19 ,  at  o'clock  a.m. 

Dated ,  19 

By  order  of  the  Board  of  Directors. 


Secretary. 

943.   NOTICE  TO  BONDHOLDERS  OF  RIGHT  TO  HAVE  GUARANTY 
OF  INTEREST  ENDORSED  ON  BONDS 

To  the  Holders  of Company 

First  and  Refunding  Mortgage  5%  Fifty-Year  Gold  Bonds. 

By  agreement  and  Supplemental  Mortgage  dated  , 

19 ,  The Company  agreed  to  guarantee  by  endorse- 
ment the  interest  on  such  of  the  above-named  bonds  as  might  be  presented 

to Trust  Company,  in ,  on  or  before 

,  19 ,  and  the Incorporated  agreed 

to  establish  for  the  benefit  of  the  bonds  so  guaranteed  a  sinking  fund  of 
1   per   cent  per  annum   on  the  total  amount  of   outstanding  First  and 

Refunding  Bonds,  in  consideration  of  an  option  to  The 

Company  to  purchase  and  an  option  to  the Incorporated 

to  call  the  bonds  so  guaranteed,  on  any  coupon  date  at  102  and  interest. 

Over  80  per  cent  of  this  issue  having  accepted  the  above  offer,  the 

undersigned  have  arranged  that  any  bonds  presented  to  the 

Trust  Company, Street, ,  on  or  before 

,  19 ,  shall  have  said  guaranty  and  stipulation  en- 
dorsed thereon,  in  accordance  with  the  terms  of  said  Agreement  and  Sup- 
plemental Mortgage. 

Dated ,  19 

&  Co. 

St 


I 
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944.  NOTICE  TO  BONDHOLDERS  OF  RIGHT  TO  HAVE  GUARANTY 

ENDORSED  ON  BONDS,  WITH  FORM  OF  GUARANTY 

To  Holders  of  The  First  Mortgage  Four  and  One-Half  Per  Cent  Bonds  of 
The Company. 

Notice  is  hereby  given  that,  in  accordance  with  the  terms  of  an  agree- 
ment dated  ,  19 ,  between  the  

(A)  Company,  the (B)  Company  and  others,  whereby 

the  latter  Company  guaranteed  the  payment  of  the  principal  and  interest 
of  the  above  mentioned  bonds,  holders  thereof  may  have  the  guaranty 

stamped  thereon  and  executed  by  the (B)   Company, 

by  presenting  the  same  at  the Bank  of , 

Street The  guaranty  will  be  in  the 

following  form: 

''Pursuant   to   terms   of   an   Agreement,   dated   , 

19 ,  between  the (A)  Company,  the 

and  (A)    Company  the  

(C)  Company,  the (B)  Company  of 

and  the Trust  Company  of , 

the (B)  Company  of hereby  assumes 

and  agrees  to  pay  the  within  bond  of  the (A)  Company 

and  the  interest  thereon,  when  and  as  the  same  falls  due  respectively." 

(B)  Company  of 

By 

Secretary. 

945.  NOTICE  OF  PAYMENT  OF  COUPONS 

Railway  Company,  5%  1st  Mortgage  90  Year  Gold  Bonds. 

Notice  is  hereby  given  that  Coupon  No.  2,  due  January  1st,  19 ,  on 

the  5%  First  Mortgage  90  Year  Gold  Bonds  of  the  

Company  will  be  paid  on  and  after  that  date  in  Chicago  at  the 

Trust  Company. 

Coupons  must  be  left  three  full  days  for  examination  previous  to  pay- 
ment between  the  hours  of a.m  and  p.m.  (Saturday 

excepted). 

Listed  forms  can  be  obtained  from  the  said  Trust 

Company. 

Dated  this day  of  December,  19 

For Company, 

Secretary. 

Referring  to  the  above  notice,  upon  presentation  and  surrender  of  the 
coupons  referred  to  the  same  will  be  paid  by - Trust  Com- 
pany at  its  principal  office.  No ,  Chicago,  Illinois. 

Secretary. 
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946.    NOTICE  OF  REDEMPTION  OF  OUTSTANDING  FIRST  MORT- 
GAGE BONDS   BEFORE   MATURITY 


To  the  Holders  of  the  Outstanding  4^%  Bonds  of  the 

Company. 
Secured  by  its  Mortgage  dated  .,  19 

Notice  is  hereby  given  by  the  above-named  Company  of  its  election  to 
redeem  all  of  its  outstanding  First  Mortgage  Four  and  one-half  per  cent 

Bonds  on  the  first  day  of  ,  19 Payments  will  be  made 

upon  said  bonds  at  the  office  of  the  Trustee,  Trust 

Company,  Street,  Baltimore,  Maryland,  at  the  rate  of 

105  per  cent  of  the  par  of  said  bonds,  together  with  all  accrued  and  unpaid 
interest.   Holders  of  said  bonds  are  notified  to  present  them  for  payment  at 

said  office  on  the  day  of  ,  19 ,  on  which  day 

all  interest  on  said  bonds  will  cease. 

By  order  of  the  Board  of  Directors. 

President. 


Dated ,  19 

Referring  to  the  above  notice  the  undersigned  announce  that  they  are 
prepared  to  anticipate  the  redemption  of  the  above  bonds  either  for  cash  or 

in  exchange  for  the  Company's  First  Mortgage  3}^ 

per  cent  Bonds,  due ,  19 


Street,  Baltimore,  Md. 


NOTICES  TO  STOCKHOLDERS,  BONDHOLDERS  AND 
NOTEHOLDERS 


SECTION  4 

PERTAINING  TO  REORGANIZATION  AND 
REINCORPORATION 

947.    NOTICE  TO   STOCKHOLDERS*   COMMITTEE   IN    REFERENCE 

TO    A    PROPOSED    PLAN     OF    RECAPITALIZATION 

INVOLVING  FORMATION  OF  NEW  COMPANY 

Committee  on  Capitalization 

of  the 
Company. 

To  the  Stockholders  of  the  Company: 

At  the  request  of  the  holders  of  a  large  amount  of  the  capital  stock  of 

the Company,  the  undersigned  have  consented  to  act  as 

a  Committee  for  the  recapitalization  of  the  said  Company  through  a  new 

corporation  to  be  organized  under  the  name  of  the  

Corporation,  with  ample  powers  to  construct  or  aid  in  the  construction  of 
a  new  plant  of  the  largest  capacity  and  greatest  facility  of  production,  and 
to  acquire  or  aid  in  the  acquisition  of  kindred  enterprises  abroad  and  at 
home. 

The  Committee  has  prepared  and  adopted  a  Plan  and  Agreement  of 
Recapitalization  and  has  lodged  the  same  with  the  Depository. 

The  authorized  capital  stock  of  the Corporation  will 

be  $5,000,000,  divided  into  100,000  shares  of  $50  each,  viz.: 

Six  per  cent  Cumulative  Preferred  Stock ;  having  preference  over  the 
Common  Stock  as  to  dividends  and  upon  liquidation ;  and  protected  by  the 
provision  that  no  lien  shall  voluntarily  be  created  and  no  other  issue  of 
stock  shall  be  made,  without  the  affirmative  vote  of  the  holders  of  eighty 

per  cent  in  amount  of  each  class  of  stock  then  outstanding 

$2,500,000. 

Common  Stock :  entitled  to  all  dividends  declared  after  payment  of  such 
preferential  cumulative  dividends  upon  the  Preferred  Stock ;  and  likewise 
protected  as  to  such  voluntary  liens  and  further  stock  issue,  by  provisions 
similar  to  those  relating  to  the  Preferred  Stock $2,500,000. 
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Total  (of  which  there  will  be  reserved  $500,000  of  each  class  of  future 
disposition  as  provided  in  the  Plan)    $5,000,000. 

The  Plan  provides  that  Depositors  will  receive  one  share  of  the  new 
Preferred  Stock  and  one  share  of  the  new  Common  Stock  for  each  share 

of  the  Capital  Stock  of  the  Company  deposited  under 

the  Plan. 

Provision  is  also  made  by  the  Plan  for  a  Working  Capital  and  Invest- 
ment Fund  of  the  New  Corporation  through  the  sale  of  a  limited  amount 
of  new  stock,  which  will  be  offered  pro  rata  to  the  Depositors,  and  which 
has  been  underwritten  upon  precisely  the  same  terms,  and  without  any 
commission,  by  an  Underwriting  Company. 

Holders   of   shares   of   the   Capital   Stock   of   the  

Company  are  afforded  the  opportunity  of  securing  the  benefits  of  said 
Plan  and  Recapitalization  Agreement  by  depositing  their  respective  hold- 
ings with  the  Depository,  the Trust  Company, 

State  Street,  Chicago,  Illinois,  under  said  Plan  and  Recapitalization  Agree- 
ment, on  or  before  the day  of  ,  19 The 

Certificate  of  Stock  so  offered  for  deposit  must  be  duly  endorsed  in  blank. 

Transferable  Certificates  of  Deposit  will  be  issued  in  exchange  for 
the  deposited  stock. 

Copies  of  the  Plan  and  Agreement  of  Recapitalization  may  be  obtained 
upon  application  to  the  Depository  or  the  Secretary  of  the  Committee. 

Dated  Chicago,  Illinois ,  19 

,    Chairman. 


Committee. 

,  Secretary. 

No State  Street,  Chicago,  111. 


Counsel  to  the  Committee. 


948.    NOTICE  TO  STOCKHOLDERS  OF  PLAN  FOR  REINCORPORA- 
TION IN  ANOTHER  STATE i 

To  the  Holders  of  Common  Stock  of Inc. : 

The  Board  of  Directors  of  Inc.  has  considered  the 

advisability  of :  (a)  redeeming  the  Company's per  cent  preferred 

stock  and  issuing  a  $ no  par  value  preferred  stock;    (b) 

changing  the  common  stock  to  stock  of  no  par  value  and  issuing  


^  When  corporations,  existing  under  the  laws  of  different  states,  are  consolidated, 
or  a  corporation  of  one  state  also  is  created  a  corporation  under  the  laws  of  another 
state,  it  has  a  legal  domicile  and  existence  in  each  state,  and  corporation  meetings  may 


CORPORATE  NOTICES  607 

( )  shares  of  new  stock  for  of  old  stock; 

and  (c)  changing  the  Corporation's  domicile  from  to 

Delaware. 

Pursuant  to  said  plan  the  Corporation's  per  cent  stock  has 

been  called  for  redemption  on  the day  of ,  19 

Due  to  the  Corporation's  rapid  growth,  new  capital  for  its  extension 
and  welfare  is  necessary  and  it  is  deemed  advisable  by  your  Board  of 
Directors  that  said  new  capital  should  be  obtained  in  the  most  economical 

manner.  The  sale  of  additional  per  cent  preferred  stock  is  not 

desirable,  and  to  issue  preferred  stock,  bearing  a  lower  dividend  rate,  is 
not  possible  under  the  Corporation's  present  charter.  Under  the  laws  of 
Delaware  the  Corporation  will  have  the  right  to  issue  preferred  stock 
bearing  such  dividend  rates  as  seem  advisable  at  the  time  of  issuance. 
Changing  the  Corporation's  domicile  to  Delaware  will  mean  an  annual 
saving  in  franchise  taxes.  The  stock  of  a  Delaware  Corporation  is  not 
subject  to  the  Delaware  inheritance  tax,  when  held  by  non-residents  of 
Delaware,  which  fact  is  important  to  the  majority  of  the  Corporation's 
common  stockholders. 

A  stockholders'  committee,  consisting  of  ,  president 

of  Inc.,  ,  president  of  the  

Company, ,  chairman  of  the  Board  of  Directors 

of  Corporation,  has  agreed  to  assist  in  carrying  out 

a  plan  to  reincorporate  Inc.  in  Delaware.    The  new 

Delaware  Corporation  will  have  all  the  assets  and  assume  all  the  liabilities 

of  the Corporation  under  the  same  management.   It  will 

issue  and  sell shares  of  $ preferred  stock,  first 

offering  it  to  the  preferred  stockholders  of  the  present  company  on  an 
equitable  basis  of  exchange.  It  will  issue  one  and  one-half  shares  of  no  par 
value  common  stock  in  place  of  each  share  of  old  common  stock  now  out- 
standing. Holders  of  old  common  stock  must  deposit  said  stock  with  the 
committee  in  order  to  become  entitled  to  the  new  common  stock.  The  com- 
mittee has  appointed  Trust  Company  the  depository. 

Certificates  of  deposit  will  be  listed  on  the  New  York  Stock  Exchange.  It 
is  expected  that  certificates  for  the  new  stock  will  be  ready  for  delivery  in 

exchange  for  certificates  so  deposited  on  or  about  the  day  of 

,  19 Application  will  also  be  made  to  list  the  new  stock 

on  the  New  York  Stock  Exchange. 

It  is  proposed  that  the  reincorporated  company  shall  declare  an  initial 
dividend  payable  on  the  day  of  ,  19 ,  on  the 


be  held  and  business  transacted  by  the  stockholders  in  either  state,  so  as  to  bind  the 
corporation  and  its  property  everywhere,  without  a  repetition  of  the  meeting  and 
proceedings  in  the  other  states.  Brown  v.  Boston  &  Mass.  Ry.,  233  Mass.  502,  124 
N.E.  322;  Pollitz  v.  Wabash  R.  Co.,  167  F.  145,  rev'd  on  other  grounds  176  F.  333; 
Graham  v.  Boston  H.  &  E.  R.  Co.,  118  U.S.  161,  aff'g  14  F.  753.  Nevertliclcss,  the 
corporations  are  distinct  and  not  one  and  the  same,  and  neither  is  domiciled  in  or  a 
citizen  of  the  other  states.  Pollitz  v.  Wabash  R.  Co.,  167  F.  145;  Ohio  &  M.  Ry.  Co.  v. 
Wheeler,  1  Black  (U.S.)  286. 
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new  common  stock.  This  dividend  will  be  the  equivalent  in  cash  and  new 
common  stock  of  the  present  dividend.  Counsel  advise  that  the  plan  con- 
stitutes a  reorganization  within  the  meaning  of  the  federal  income  tax  law 
and  that  the  acceptance  of  the  new  stock  in  place  of  the  old  stock  will  not 
subject  the  corporation  to  taxable  gain  or  loss. 

The  Board  of  Directors  of  Inc.  recommends  the 

plan.   To  insure  consummation  of  the  plan  in  time  for  the  declaration  of 

the  dividend  on  the  new  stock  payable  the day  of , 

19 ,  deposits  of  old  common  stock  should  be  made  promptly  with  the 

depository. 

Very  truly  yours, 
Inc., 


President. 


949.    NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  CON- 
SIDER REORGANIZATION 


Inc. 


,  ,  19. 

Dear  Sir: 

At  a  meeting  of  the  Board  of  Directors  of  Inc., 

hereinafter  called  the  Company,  held  at  the  Company's  general  office  in 
,  on  ,  19 ,  it  was  resolved  that  a  spe- 
cial meeting  of  the  stockholders  of  said  Company  be  called  to  be  held  at 
the  time  and  place,  and  for  the  purposes  hereinafter  set  forth. 

You  are  hereby  notified  that  a  special  meeting  of  said  stockholders  will 

be  held  at  the  office  of  the  Company,  Room  No ,  

Building,   No ,  Street,  

, ,  on ,  19 ,  at o'clock 

M.,  to  consider  and  vote  upon  the  question  of  the  reorganization  of  the 

Company  on  the  following  basis : 

1.  The  now  outstanding  shares  of  the  capital  stock  of 

the  Company  shall  be  deposited  with  the  Company  and  cancelled,  and  said 
Company  will  forthwith  issue  and  deliver  to  the  present  stockholders  re- 
spectively, certificates  (in  the  respective  names  of  the  depositors  or  their 
assigns,  so  that  the  present  shareholders  shall  receive  one  share  of  second 

preferred  stock  in  lieu  of  each  share  now  owned)  for shares 

of  second  preferred  stock  entitled  to  cumulative  preferential  dividends  at 

the  rate  of,  but  never  exceeding,  per  cent  per  annum  on  par 

value,  payable  from  profits  after  payment  of  all  accumulated  dividends 
on  the  first  preferred  stock,  hereinafter  mentioned,  and  before  payment 
of  any  dividends  on  common  stock,  at  such  times  as  the  Board  of  Directors 
shall  determine,  and  having,  on  the  liquidation  or  dissolution  of  the  Com- 
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pany,  preference  over  common  stock  as  to  unpaid  dividends,  and,  to  the 
extent  of  its  par  value,  to  the  distributive  share  of  assets. 

2.  As  a  part  of  said  increase  of  capital  stock dollars 

of  the  Company's  surplus  shall  be  capitalized;  shares  of 

common  stock  shall  be  issued  therefor,  and  a  stock  dividend  of  one-half 

share  of  each  share  of  the  present  outstanding  shares  of 

stock  shall  be  declared.  One-half  of  such  stock  dividend,  viz. : 

shares  shall  be  given  by  the  present  shareholders  to  the  purchasers  of  the 

dollars  first  preferred  stock,  hereinafter  described,  as 

an  inducement  to  purchase  such  first  preferred  stock.  After  the  payment 
of  the  dividends  on  the  preferred  stocks,  dividends  may  be  declared  on  the 
common  stock  from  time  to  time  out  of  the  surplus  earnings,  or  net  profits 
of  the  Company,  in  such  amounts  as  the  Board  of  Directors,  in  its  discre- 
tion, shall  determine.  In  the  event  of  the  liquidation  or  dissolution  of  the 
Company,  after  the  payment  of  accrued  and  unpaid  dividends  on,  and  the 
part  value  of,  the  first  and  second  preferred  stocks,  as  herein  provided, 
the  common  stock  shall  be  entitled  to  the  entire  assets  remaining. 

3 dollars  of  first  preferred  stock,  entitled  to  cumu- 
lative preferential  dividends  at  the  rate  of,  but  never  exceeding, 

per  cent  per  annum  on  par  value,  payable  from  profits  at  such  time  as  the 
Board  of  Directors  shall  determine,  and  having  on  the  liquidation  or  disso- 
lution of  the  Company  preference  over  all  other  stock  as  to  unpaid  divi- 
dends, and,  to  the  extent  of  its  par  value,  to  the  distributive  share  of  assets, 
shall  be  issued  and  offered  for  sale  at  par  for  cash.  Purchasers  thereof  shall 
receive  from  the  present  shareholders  one-half  share  of  the  said  common 
stock  with  each  share  of  first  preferred  stock,  as  above  provided  to  be 
given.  Each  of  the  existing  shareholders  shall  have  the  right  to  subscribe 
for  and  purchase  at  its  par  value  such  a  proportion  of  said  first  preferred 
stock,  as  the  number  of  existing  shares  owned  by  him  at  the  time  of  said 
meeting  bears  to  the  whole  number  of  shares  of  the  Company  before  said 
increase  of  said  capital  stock.  If  such  shareholder  shall  not,  within  twenty 
days  after  the  meeting  authorizing  the  increase  of  the  capital  stock  and 
reorganization  of  the  Company  on  the  basis  herein  outlined,  subscribe  for, 
or  offer  to  purchase  at  its  par  value  such  proportion  of  said  preferred  stock, 
the  Board  of  Directors  shall  then  have  full  power  to  sell  at  its  par  value  to 
any  person  or  persons  such  proportion  of  said  preferred  stock,  as  well  as 
all  preferred  stock,  for  which  the  existing  shareholders  shall  not  have 
expressed  to  the  Company  a  desire  to  subscribe. 

President. 


950.   NOTICE    OF    ANNUAL    MEETING     OF    STOCKHOLDERS    AT 
WHICH  REORGANIZATION  WILL  BE  CONSIDERED 

The  annual  meeting  of  the  stockholders  of  Com- 
pany will  be  held  at  the  principal  office  of  the  Company  in , 

on  ,  the  day  of  , 
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19 ,  at o'clock,  for  the  election  of  Directors  and  for  the 

transaction  of  such  other  business  as  may  come  before  said  meeting. 

At  said  meeting,  in  addition  to  the  regular  business  aforesaid,  there 
will  be  submitted  to  the  stockholders,  for  consideration  and  such  action 
thereon  as  they  may  see  fit  to  take,  a  plan  for  the  reorganization  of  said 

Company  under  the  laws  of  ,  substantially  as  follows, 

with  such  modifications  and/or  amplification  thereof  as  may  be  made  or 
authorized  to  be  made  at  said  meeting  or  at  any  adjournment  thereof  : 

1.  That  there  be  organized  under  the  laws  of  a 

proper  Corporation,  with  an  authorized  capital  of dollars 

par   value   of    per    cent   cumulative   preferred   stock   and 

shares  of  no  par  common  stock. 

2.  That  of  said  preferred  stock,  only  dollars  par 

amount  be  presently  issued,  to  be  exchanged  share  for  share  for  the  out- 
standing preferred  stock  of  the  present  company,  as  hereinafter  provided. 

3.  That  said shares  of  comrnon  stock  be  issued  and  dis- 
tributed pro  rata  to  common  stockholders  of  the  present  company  in 
exchange  for  their  common  stock,  as  hereinafter  provided. 

4.  That  all  the  property,  assets  and  franchises,  subject  to  any  obliga- 
tions and  indebtedness  of  the  present  Company,  be  exchanged  for  said  no 
par  stock,  and  provisions  be  made  for  exchanging  said  preferred  stock, 
share  for  share,  for  the  outstanding  preferred  stock  of  the  present  Com- 
pany and  for  exchanging  said  no  par  common  stock  at  the  rate  of 

shares  for for  the  outstanding « dollars 

par  common  stock  of  the  present  Company. 

5.  That  provision  be  made  that  as  long  as  the  dividends  on  the  preferred 
stock  of  the  new  Company  are  paid  promptly,  the  common  stock  shall  be 
entitled  to  the  exclusive  voting  power  for  election  of  directors  and  other 
incidental  purposes,  but  that  in  case  quarterly  dividends  on  the  preferred 

stock  be  passed  or  deferred  for  two  successive  periods  of  

months  each,  then  the  preferred  stock  shall  be  vested  with  voting  power  in 
conjunction  with  the  common  stock  until  such  dividends  so  in  default  shall 
have  been  paid. 

6.  That  the  directors  of  the  present  Company,  or  some  committee 
appointed  at  said  meeting  or  some  adjournment  thereof,  be  authorized  to 
supply  any  defect  or  omission  or  reconcile  any  inconsistencies  in  said  plan 
in  such  manner  and  to  such  extent  as  they  shall  deem  expedient  to  carry 
out  the  same  properly  and  effectively,  with  power  to  abandon  the  same  if 
they  deem  that  expedient. 

7.  That  the  proper  officers  of  the  Company  be  authorized  to  make  and 
prosecute  all  necessary  applications  to  public  authorities  and  do  whatever 
may  be  necessary  or  proper  to  carry  said  plan  into  effect. 

,   Secretary.^ 

2  From  Hatch  v.  Newark  Tel.  Co.,  34  Ohio  App.  361,  170  N.E.  371. 
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951.    LETTER    OF    AUTHORIZATION    EMPOWERING    COMMITTEE 

TO   REPRESENT   STOCKHOLDER  IN  PROCEEDINGS 

BEFORE    SECURITIES    EXCHANGE 

COMMISSION,  ETC. 

The  General  Committee  of  Common  Stockholders  of 
Corporation, 

c/o & , 

Street, 

Newark  2,  New  Jersey. 

Dear  Sirs : 

The  undersigned  is  the  owner  of shares  of  common 

stock  of  the  Corporation  of   New  Jersey.    I  hereby 

authorize  your  Committee  to  appear  on  my  behalf  and  represent  my  inter- 
ests as  such  stockholder  in  all  proceedings  before  the  Securities  and 
Exchange  Commission  and  any  other  agency,  body,  or  court,  involving  the 

common  stock  of  the Corporation  of  New  Jersey  and/or 

its  subsidiary  companies.  This  authorization  does  not,  however,  require 
the  deposit  of  the  stock  and  is  expressly  subject  to  the  following  conditions : 

( 1 )  No  lien  is  imposed  upon  my  stock  and  no  obligation  of  any  sort  is 
incurred  or  may  be  incurred  upon  my  part,  either  direct  or  implied,  without 
my  express  consent. 

(2)  This  authorization  may  be  revoked  or  cancelled  without  expense, 
at  any  time. 

(3)  This  authorization  does  not  constitute  and  shall  not  constitute  a 
consent  to,  or  dissent  from,  any  plan  of  reorganization  involving  the  com- 
mon stock  of Corporation  of  New  Jersey  and  does  not 

authorize  the  Committee  or  any  person  to  give  such  a  consent  or  dissent. 

(4)  This  authorization  is  granted  also  on  condition  that  all  persons 
affected  shall  comply  with  paragraph  (g)  of  Rule  U-62  of  the  regulations 
of  the  Securities  and  Exchange  Commission  under  the  Public  Utility  Hold- 
ing Company  Act  of  1935,  which  provides  as  follows : 

"(1)  All  persons  who  make  any  solicitation  subject  to  this  rule  shall 
submit,  if  so  directed  by  the  Commission,  annual  reports  and  statements 
of  accounts  to  the  person  from  whom  authorizations  are  procured. 

"(2)  No  securities  of  the  company  or  companies  in  reorganization,  or 
of  any  subsidiary  of  such  company,  or  of  any  other  associate  company 
thereof  which  may  be  affected  by  the  reorganization,  shall  be  bought  or  sold 
for  the  account  of  (whether  as  principal,  agent,  trustee,  or  otherwise) 
any  of  the  persons  specified  in  clauses  (A)  to  (E)  below,  or  in  any  trans- 
action in  which  any  such  person  has  any  beneficial  interest,  direct  or  indi- 
rect ;  nor  shall  any  investment  advice  with  respect  to  any  such  securities  be 
given  directly  or  indirectly,  by — 

"(A)  Any  person  who  makes  any  solicitation  subject  to  this  rule;  or 

"(B)  Any  person  connected  with  any  committee  or  other  organization 
formed  to  act  under  the  authorization  so  solicited ;  or 
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"(C)  Any  company  as  defined  in  section  2  (a)   (2)  of  the  Act  con- 
trolled by  any  person  specified  in  (A)  or  (B)  above;  or 

"(D)  Any  company  as  so  defined  of  which  any  person  specified  in  (A) 
or  (B)  above  is  an  officer,  director,  partner,  or  employee;  or 

"(E)  Any  person  who  is  a  partner  or  employee  of  any  person  specified 
in  (A)  or  (B)  above. 

"No  person  shall  make  any  solicitation  subject  to  this  rule,  or  act  in  con- 
nection with  any  committee  or  other  organization  formed  to  act  under  the 
authorization  so  solicited,  in  the  event  of  non-compliance  with  the  conditions 
of  paragraph  (2)  above  on  the  part  of  any  such  person  or  of  any  company 
having  the  relation  to  such  person  specified  in  clauses  (C)  and  (D)  thereof, 
or  of  any  partner  or  employer  of  such  person." 
Dated: 

Yours  very  truly, 

Address: 


Please  fill  in  the  data  for  which  blank  spaces  are  provided,  date  and  sign 

the  letter,  then  mail  the  letter  promptly  to & , 

Street,  Newark  2,  N.  J. 

952.   NOTICE  TO   STOCKHOLDERS   OF  FORMATION  OF  PROTEC- 
TIVE COMMITTEE  IN  THE  MATTER  OF 
REORGANIZATION 

The  General  Committee  of  Common  Stockholders 

of 
Corporation  of  New  Jersey 

To  THE  Holders  of  Common  Stock  of 
Corporation  : 

Dear  Stockholder: 

Corporation  of  New  Jersey  and  its  subsidiary  com- 
panies (all  hereinafter  referred  to  as  the  Corporation)  are  subject  to  the 
Public  Utility  Holding  Company  Act  of  1935.  The  Securities  and 
Exchange  Commission  which  administers  the  Act  has  instituted  proceed- 
ings against  the  said  Corporation  under  Section  11  of  the  said  Act.  Fur- 
thermore the  said  Corporation  has  filed  a  plan  with  the  Commission  in  an 

attempt  to  comply  with  the  provisions  of  Section  1 1 .  Thus 

Corporation  of  New  Jersey  and  its  subsidiary  companies  are  faced  with 
problems  of  functional  integration  and  corporate  simplification. 

At  the  request  and  for  the  benefit  of  a  group  of  common  stockholders, 

including  (200  shares  — ,  Newark, 

NJ.), (100  shares—. Street,  New- 
ark, N.  J.),  (10  shares  — . Street, 

Newark,  N.  J.), (25  shares  — Park- 
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way  South,  Bronx  58,  New  York), (50  shares  —  c/o 

, Street,  Newark,  N.  J.),  and 

(40  shares  — Place,  Elizabeth,  N.  J.),  a 

Committee  has  been  formed  to  represent  and  protect  the  common  stock- 
holders of  Corporation  in  the  proceedings  before  the 

Securities  and  Exchange  Commission  and  to  assist  in  the  formulation  of  a 

plan  of  reorganization  or  dissolution  of  Corporation. 

This  Committee,  known  as  the  General  Committee  of  Common  Stockholders 
of Corporation  of  New  Jersey,  consists  of  three  persons : 

( 1 )  ,  conducting  a  real  estate  and  insurance  business, 

under  his  individual  name,  at  Street,  Newark,  New 

Jersey. 

(2)  ,  engaged  in  the  real  estate,  insurance  and  mort- 
gage business  as  a  member  of Agency,  Inc.,  at 

Street,  Newark,  New  Jersey. 

(3)  ,  a  retired  tile  contractor,  of 

Street,  Newark,  New  Jersey. 

The  legal  advisers  to  the  said  Committee  are and 

- of  the  law  firm  of & , 

and ,  all  of  whose  addresses  are Street, 

Newark,  New  Jersey.  The  accountant  to  the  Committee  is 

of  &  Co.,  , Street,  Newark,  New 

Jersey. 

Except  as  hereinbefore  set  forth,  none  of  the  members  of  the  afore- 
mentioned General  Committee,  nor  any  of  the  stockholders,  the  legal 
advisers,  nor  the  accountant  of  the  Committee,  all  aforementioned,  for  the 
period  of  five  years  last  past  owned  or  own,  either  directly  or  beneficially, 
any  stock  in,  or  entered  into  any  contracts  or  dealings  with  the  said 
~ Corporation  of  New  Jersey  or  any  of  its  subsidiaries. 

By  granting  authority  to  this  Committee  to  act  on  your  behalf,  you  are 
not  empowering  the  Committee  to  consent  to  or  dissent  from  a  reorganiza- 
tion plan.  Furthermore,  at  any  time  you  have  the  unconditional  right  to 
revoke  or  cancel  this  authority,  without  expense. 

No    securities    of    Corporation    of    New    Jersey, 

or  of  any  subsidiary  of  such  company,  or  of  any  other  associate  company 
thereof,  which  may  be  affected  by  the  reorganization,  shall  be  bought  or 
sold,  directly  or  indirectly,  by  or  through  a  partnership  or  corporation, 
either  as  principal,  agent,  trustee  or  otherwise,  by  any  member  of  the 
Committee  or  any  person  connected  with  said  Committee,  either  as  legal 
adviser,  accountant,  partner  or  employee,  or  otherwise. 

No  expenses  have  been  incurred  to  the  present  time  in  connection  with 
the  above  matter,  for  which  reimbursement  will  be  claimed. 

No  plan  or  arrangement  has  been  made  for  the  compensation  of  the 
members  of  the  Committee,  its  legal  advisers  or  accountant,  except  that 
formal  application  will  be  made  to  the  Securities  and  Exchange  Commis- 
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sion  and  to  such  other  bodies,  agencies  or  courts  as  may  be  necessary,  at 
the  appropriate  time,  for  an  allowance  to  such  counsel,  accountant,  and 

members  of  the  Committee  out  of  the  assets  of  the  

Corporation  of  New  Jersey  or  any  of  the  other  companies  involved,  for 
reasonable  compensation  for  services  rendered.  In  addition,  request  will 
be  made  for  reimbursement  for  expenses  incurred  by  the  Committee,  its 
legal  advisers  and  accountant,  the  most  important  item  of  expense  being 
the  printing  and  mailing  of  letters  of  solicitation  and  authorization  to  each 

of  the  common  stockholders  of  the Corporation  of  New 

Jersey.  It  is  estimated  that  all  of  the  contemplated  expenses  will  approxi- 
mate $5,000.00. 

The  Securities  and  Exchange  Commission  has  permitted  this  Com- 
mittee to  solicit  letters  of  authorization  of  the  common  stockholders. 

If  you  desire  this  Committee  to  represent  your  interests  as  common 
stockholders,  please  sign  the  enclosed  letter  of  authorization  and  return  to 
the  undersigned. 

Respectfully  yours, 

The  General  Committee  of  Common  Stockholders 

OF 

Corporation  of  New  Jersey 

By  & 

Street 

Newark  2,  New  Jersey 

Attorneys  for  the  General  Committee  of  Common  Stockholders 
of  Corporation  of  New  Jersey. 

953.  NOTICE  OF  TIME  WHEN  RIGHT  TO   DEPOSIT  SECURITIES 
UNDER  REORGANIZATION  AGREEMENT  WILL  EXPIRE 

To  Stockholders,  Bondholders  and  Creditors  of Inc. : 

Notice  is  hereby  given  that  ,  19 ,  is  the  last  day  on 

which  to  make  deposits  of  stock,  bonds  and  obligations  of  the  said 

Inc.,  under  the  plan  of  reorganization  thereof.   No  deposits  will 

be  received  after  said  date,  except  in  the  discretion  of  the  committee  and 

then  only  upon  the  payment  of  a  penalty  of dollars  for 

each  dollars  of  bonds;  dollars  for 

each  dollars  of  bonds;  dollars  for 

each  one  hundred  dollars  of  claims  or  fraction  thereof,  and 

per  share  for  each  share  of   stock.    Securities  must  be  deposited  with 

Trust    Company,    depository,   ,   

19 


Committee. 
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954.   NOTICE  OF  AMENDMENT  OF  REORGANIZATION  AGREEMENT 

To  Holders  of  Certificates  of  Deposit  for  First  Mortgage 

per  cent  Bonds  of Inc. 

The  undersigned,  constituting  the  committee  named  in  and  provided 

for  under  that  certain  agreement  between  bondholders  of 

Inc.,  and  the  Bondholders'  Protective  Committee,  dated  the day 

of  ,  19 ,  hereby  gives  notice,  as  provided  under  Section 

of  said  agreement,  of  the  amendment  of  the  original  agreement, 

said  amendment  having  been  lodged  by  the  committee  with  the  depositaries 

on  the day  of ,  19 ,  and  being  as  follows : 

(Insert  amendment  in  full.) 


19., 


955.    NOTICE  BY  REORGANIZATION  COMMITTEE  OF  CANCELLA- 
TION OF  DEPOSIT  AGREEMENT 

To  Holders  of  Certificates  of  Trust  Company  of 

Issued  and  Outstanding  Under  the  Deposit  Agree- 
ment Dated ,  19. : 

The  undersigned  committee,  having  determined  it  expedient  to  termi- 
nate the  above-mentioned  agreement,  hereby  gives  notice  of  its  election  so 
to  do.  Holders  of  certificates  of  deposit,  issued  under  the  agreement,  upon 
the  surrender   of   their   certificates,   properly   endorsed   for  transfer   to 

Trust  Company  at  its  ofiice, , 

,  ,  will  be  entitled  to  receive  in  exchange 

therefor  the  securities  represented  thereby.  No  charge  is  made  against 
certificate  holders  or  against  the  deposited  securities  for  the  compensation 
or  expenses  of  the  committee. 


19. 


956.    NOTICE  TO   HOLDERS  OF  STOCK  NOT  DEPOSITED   UNDER 
REORGANIZATION  AGREEMENT 


19.. 


To  Holders  of  Common  and  Preferred  Stock  Not  Deposited : 

You  are  hereby  notified  that,  under  the  plan  and  agreement  of  reorgan- 
ization as  modified  ,  19 ,  holders  of  common  and  pre- 
ferred stock,  who  have  not  deposited  their  stock  under  said  plan  of  reor- 
ganization, may  deposit  stock  on  or  before ,  19 ,  at  the 

office  of  Trust  Company,  depository. 
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In   accordance   with   published   notice,   dated   the   day   of 

,  19 ,  a  penalty  of on  each  share  of  stock, 

so  deposited,  is  imposed,  but  the  penalty  may,  in  the  discretion  of  the  com- 
mittee, be  waived  for  good  cause  shown. 

The  first  instalment  of  dollars  per  share,  part  of 

the  full  payment  of  dollars  per  share,  required  under 

said  plan  and  agreement,  as  modified,  as  a  condition  of  participation  therein 
by  holders  of  common  and  preferred  stock,  must  be  paid  at  the  time  of 

deposit  of  said  stock.  Payment  of  the  final  instalment  of 

dollars  per  share  must  be  made  on  or  before  the day  of 

,  19 ,  in  accordance  with  the  aforesaid  published  notice.   If  the 

original  deposit  is  made  on  that  date,  the  entire  payment  of 

dollars  must  then  be  made. 

Stock  offered  for  deposit  after  said  date,  although  with  tender  of  pen- 
alty and   full  payment  of  dollars  per  share,  will  be 

accepted  only  in  the  discretion  of  the  committee. 


Committee. 


957.  NOTICE  TO  HOLDERS  OF  BONDS  NOT  DEPOSITED  UNDER 
REORGANIZATION  AGREEMENT 


19., 


To  Holders  of  First  Mortgage Per  Cent  Bonds  Not  Depos- 
ited Under  Plan  of  Reorganization: 

You  are  hereby  notified  that  under  the  plan  and  agreement  of  reor- 
ganization, as  modified  on ,  19 ,  holders  of  first  mortgage 

per  cent  bonds  not  deposited  may  deposit  same  on  or  before 

,  19 ,  at  the  office  of  the Trust  Com- 
pany, depository. 

In  accordance  with  published  notice,  dated ,  19 ^ ,  de- 
posit of  said  bonds  will  be  accepted  only  upon  payment  of  a  penalty  of 

dollars  on  each  bond,  but  the  penalty  may,  in  the  discretion 

of  the  committee,  be  waived  upon  good  cause  shown. 

Bonds  offered  for  deposit  after  said  date,  although  with  tender  of 
penalty,  will  be  accepted  only  in  the  discretion  of  the  committee. 


Committee. 
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958.    NOTICE  OF  AMOUNT  OF  SECURITIES  DEPOSITED  AND  OF 

EXTENSION    OF   TIME    FOR    ADDITIONAL    DEPOSITS 

UNDER  REORGANIZATION  AGREEMENT 

To  Holders  of  Bonds  of Inc.: 

Deposits  which  in  our  judgment  are  sufficient  to  insure  the  success  of 

the  plan  and  agreement  for  the  reorganization  of  Inc., 

dated  the day  of ,  19 ,  viz. : 

($ )  Dollars  par  value  of  first  mortgage  bonds  and 

($ )  Dollars  par  value  of  second  mortgage  bonds,  amounting  to 

more  than  eighty-five  per  cent  in  par  value  of  all  the  bonds  affected  by  the 
plan,  have  already  been  made.  Wherefore,  steps  will  be  taken  immediately 
to  foreclose  the  mortgages  and  proceed  with  the  organization  of  the  new 
corporation. 

For  the  benefit  of  those  who  have  not  yet  deposited  their  bonds  under 
said  plan,  the  time  within  which  bonds  may  be  deposited  under  the  plan 

has  been  extended  to  and  including  the  day  of  , 

19 All  holders  of  bonds  who  wish  to  participate  in  the  plan  must 

deposit  their  bonds  on  or  before  the day  of ,  19 , 

at  the  office  of  the Trust  Company, , 


In  view  of  the  large  number  of  bonds  already  deposited  and  the  fact 
that  the  said  plan  will  undoubtedly  be  carried  into  effect,  we  feel  confident 
that  you  will  realize  the  advantage  to  yourself  of  depositing  your  bonds 
immediately  if  you  have  not  already  done  so. 


19. 

Committee. 


Counsel  for  Committee. 


959.    NOTICE  TO  BONDHOLDERS  OF  APPROVAL  BY  COMMITTEE 
OF  PLAN  OF  REORGANIZATION 

Inc. 

To  Holders  of  Certificates  of  Deposit  of  The  Bonds  of 

Inc.;  Deposited  Under  Deposit  Agreement,  Dated 

the day  of ,  19 

You  are  hereby  notified  that  a  plan  of  reorganization  has  been  approved 
and  accepted  by  the  undersigned  committee  and  that  a  copy  thereof  has 

been  filed  with  the Trust  Company  of , 

depository,   at   its   main   office,    ,   , 


Any  registered  holder  of  a  certificate  of  deposit,  under  said  Deposit 

Agreement,  may  at  any  time  on  or  before  the day  of , 

19 ,  file  with  the  undersigned  committee,  at  the  office  of  said  depository, 

written  notice  of  his  dissent  from  said  plan.  Unless  holders  of  outstanding 
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certificates  of  deposit,  representing  at  least  one-third  in  face  amount  of  the 

deposited  bonds  shall  file  such  notice  of  dissent  said 

plan  shall  become  effective  and  binding  on  all  holders  of  certificates  of 
deposit  as  provided  in  said  deposit  agreement. 

Holders  of  said bonds,  who  have  not  yet  deposited  their 

bonds  but  who  wish  to  participate  in  the  plan,  must  deposit  same  with  all 
defaulted  coupons  with  said Trust  Company  on  or  be- 
fore the  day  of  ,  19 ,  after  which  date  no 

further  deposit  of  such  bonds  will  be  received.  An  assessment  of % 

upon  the  face  value  of  the  outstanding  bonds  has  been  provided  for,  pay- 
able in  three  instalments  as  follows : %  on  or  before  the 

day  of ,  19 ; %  on  or  before  the  — ...... ......  day  of 

,  19 ;  and %  on  or  before  the day  of 

,  19 

Printed  copies  of  the  Plan  of  Reorganization  may  be  obtained  from  the 
Trust  Company. 


,   19 

Committee. 

960.  NOTICE  TO  STOCKHOLDERS  OF  PLAN  FOR  CONSOLIDATION 
AND  FOR  EXCHANGE  OF  STOCK 

To  The  Stockholders  of  Bank : 

The  following  plan  for  the  consolidation  of  the  

Bank  and  Bank  has  been  unanimously  agreed  upon 

by  the  directors  of  both  banks : 

1.  The Bank  is  to  sell  to  Bank 

all  of  its  assets,  good  will  and  business,  in  consideration  for  the  payment 
to  said  Bank  of  ($. )  Dol- 
lars in  cash  and  the  assumption  by  the Bank  of  all  the 

liabilities  of  said  Bank. 

2.  The  capital  stock  of  the Bank  is  to  be  increased 

by  the  issuance  of additional  shares  of  $ each, 

which  shares  are  to  be  offered  to  the  stockholders  of  the 

Bank.   This  additional  stock  will  be  underwritten  without  commission. 

3.  Each  stockholder  of  the Bank  may  avail  himself 

of  one  of  the  following  options : 

Option  No.  1 .  He  may  receive  in  exchange  for  each  share  of  stock  held 
by  him  its  book  value,  viz. :  $ 

Option  No.  2.  He  may  receive  in  exchange  for  each  share  of  stock  held 

by  him  J4  of  one  share  of  stock  of  the  Bank  and 

$ in  cash.  Arrangements  will  be  made  for  the  purchase  of 

fractions  of  shares  at  the  rate  of  $ per  share. 

4.  Further  details  are  to  be  worked  out  by  a  joint  committee  of  eight 
persons ;  four  to  be  appointed  by  the  directors  of  each  bank. 


I 
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You  will  therefore  receive  for  every  four  shares  of  

Bank  stock  either  $ in  cash,  or  one  share  of 

Bank  stock  of  the  present  market  value  of  $ and  $ 

in  cash,  totaling  $ Any  and  all  stockholders  entitled  to  one- 
quarter  of  a  share  of  the Bank  stock  will  receive  in  lieu 

thereof  $ in  cash.    It  is  believed  that  the  increased  earning 

power  of  the  consolidated  bank  will  necessarily  result  in  an  increase  in  the 
market  value  of  the  stock. 

The  consolidated  bank  will  have  a  capital  of  $ ,  a  surplus 

of  $ and  deposits  of  about  $ It  is  believed  that 

the  consolidation  will  result  in  great  benefit  to  the  stockholders  and  cus- 
tomers of  both  banks. 

Enclosed  is  form  for  assent  to  the  consolidation  and  proxy  for  carrying 
it  into  effect.  We  urge  each  stockholder  to  execute  this  and  return  it  not 
later  than  the day  of ,  19 

Take  Notice  that  it  is  important  for  you  to  signify  which  of  the  two 
options  offered  by  the  plan  you  select. 

We  Recommend  that  stockholders  avail  themselves  of  the  second 
option. 

Bank 

,  19. By :  ,  President. 

961.    NOTICE  OF  FILING  ACCOUNTS  BY  REORGANIZATION  COM- 
MITTEE 

You  are  hereby  notified  that  the  committee  under  : 

Inc.  bond  and  protective  committee  agreement,  dated ,  19 , 

has  filed  with Trust  Company  its  accounts  including  its 

account  of  actual  expenses  and  disbursements. 


19. Chairman. 


962.    NOTICE  OF  COMPLETION  OF  REORGANIZATION 

Notice  is  hereby  given  that  the  reorganization  committee  of  

Inc.,  constituted  by  and  acting  under  the  plan  and  agreement, 

dated  the day  of  ,  19 ,  for  the  reorganization 

of  said  company,  has  declared  said  reorganization  complete  as  of  the 

day  of  ,  19 

For  the  purpose  of  completing  the  distribution  of  the  new  securities  to 
depositors,  and  winding  up  its  business  and  affairs,  etc.,  the  reorganization 
committee  will  continue  in  existence  for  such  further  period  as  it  may 
determine  advisable,  and  during  such  period  will  retain  the  power  and 
authority  conferred  upon  it  by  said  plan  and  agreement  and  any  and  all 
agreements  entered  into  pursuant  thereto. 


19 Reorganization  Committee. 
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963.    NOTICE   OF  INTEREST   PAYMENT   BY   INCOME  BONDHOLD- 
ERS* PROTECTIVE  COMMITTEE 

To  the  Holders  of  Certificates  of  Deposit  of  Trust 

Company,  Issued  Under  the  Protective  Agreement,  Dated  the 

Day  of  ,  19 ,  for  Bonds  of Inc. 

Inc.,  having  paid  to Trust  Com- 
pany, as  Trustee  of  the mortgage,  dated  the  day 

of  ,  19 ,  ($. )  Dollars,  pur- 
suant to  a  judgment  entered  in  the court  of , 

,  on  the  day  of  ,  19 ,  in  the 

action  instituted  by  the  undersigned  committee  against  the  said  

Inc.,  to  recover  the  amount  of  the  net  earnings  and  income  of 

said Inc.,  applicable  to  the  payment  of  interest  on  said 

bonds  for  the  fiscal  year  ending  the  day  of 

,  19. (said  judgment  reserving  for  future  determination 

the  questions  of  the  further  liability  of Inc.  for  interest 

on  interest  and  of  the  compensation  and  expenses  of  the  said  trustee  and 
its  counsel)  : 

You  are  hereby  notified  that  the  undersigned  committee  will  pay,  on 

and  after  ,  19 ,  at  the  office  of  said 

Trust  Company, , , , 

the  sum  of ($ )  Dollars  for  each 

bond  represented  by  such  certificates,  being  the  sum  of 

($ )  Dollars  less  ($ )  Dollars  de- 
ducted by  said Trust  Company  on  account  of  expenses. 

Said  payment  will  be  stamped  on  said  certificates  of  deposit.    Holders  of 

certificates  of  deposit  may  present  the  same  to  Trust 

Company,  ,  ,  

The  undersigned  committee  reserves  the  right  to  make  deduction  for 
expenses  already  incurred  and  which  may  hereafter  be  incurred  from  fur- 
ther collections  of  interest  now  in  default. 

Committee  of  Holders  of  Bonds 

,  19 By:  ,  Chairman. 


Secretary. 

964.   NOTICE  OF  ADOPTION  OF  PLAN  OF  REORGANIZATION  WITH 
TIME  LIMIT  FOR  DEPOSIT  OF  BONDS  AND  STOCK 

To  the  Holders  of  the  Mortgage  Per  Cent 

Bonds  and  Common  Stock  of  Inc. : 

Notice  is  hereby  given  that  the  holders  of  the mortgage 

per  cent  bonds  and  of  the  common  stock  of 

Inc.,  who  have  not  deposited  and  who  desire  to  deposit  their  bonds  and 

stock  under  the  said  plan  and  agreement  of  reorganization  must  do  so  on 
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or  before ,  19 ,  at  the  office  of Trust 

Company,  depository,  No Street,  

That  after  said  date  bonds  and  stock  of  said Inc.  will 

be  received  by  said  depository  at  the  discretion  of  the  committee  and  subject 
to  such  penalty  as  the  committee  sees  fit  to  impose. 


19., 


965.  NOTICE  OF  EXCHANGE  OF  CERTIFICATES  OF  DEPOSIT  FOR 

DEFINITIVE  SECURITIES 

To  the  Holders  of  Temporary  Certificates  of  Deposit  for  Preferred  and 

Common  Stocks  of Inc.,  of : 

Notice  is  hereby  given  that  the  undersigned  depository,  agent  for  the 

readjustment  managers  of  Inc.,  will  be  prepared  to 

receive  on  and  after  the  day  of  ,  19 ,  certifi- 
cates of  deposit  for  preferred  and  common  stocks  of  

Inc.,  for  exchange  into  the  definitive  securities,  in  accordance  with  the  plan 

of  readjustment  dated  ,  19 

Holders  of  common  stock  certificates  are  required  to  surrender  their 

temporary  certificates  and  to  pay  the  assessment  on  or  before , 

19. The  assessment  provided  by  the  plan  is  cents  for 

each  share  of  common  stock,  or per  cent  in  common  stock 

certificates,  at  the  holder's  option.  The  assessment  on  less  than 

shares  must  be  paid  in  cash. 

In  order  to  facilitate  the  above  exchanges  prompt  surrenders  are  re- 
quested. 

Trust  Company  of 

Agent  for  Readjustment  Managers  of Inc., 

of  

966.  NOTICE   OF   RIGHT   TO    EXCHANGE   CERTIFICATES    OF   DE- 
POSIT FOR  CERTIFICATES  OF  STOCK  IN  NEW  COMPANY 

To  THE  Holders  of  Trust  Company  certificates  of 

deposit  issued  under  the  reorganization  committee  at  receivers'  sale,  subject 
to  the  outstanding  mortgage,  and  the  pending  proceedings  for  foreclosure 
having  reached  a  stage  when  a  decree  has  been  entered  directing  an  early 

sale  of  the  property  thereunto,  and  Inc.,  a 

Corporation,  having  been  formed  and  its  stock  issued  for  the  property  and 
securities  held  by  the  committee,  pursuant  to  the  reorganization  plan  and 
agreement. 

The  holders  of  Trust  Company  deposit  certificates 

are  hereby  notified  that  upon  presentation  and  surrender  thereof,  duly 
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signed  and  witnessed,  to  Trust  Company,  at  its  office, 

,   ,   ,   on   and  after 

,  19 ,  and  the  full  payment  of  all  instalments  thereon,  the 

holders  thereof  will  receive  from  Trust  Company  the 

certificates  of  preferred  and  common  stock  of  the  new  company  to  which 
they  are  entitled. 

As  the  annual  stockholders*  meeting  will  be  held  on  , 

19 ,  at  o'clock  M.,  at  the  office  of  the  Company, 


it  is  desired  that  the  certificates  of  deposit  be  exchanged  for  certificates  of 
stock  before  that  date,  so  that  the  stockholders  may  be  personally  present 
or  represented  at  the  meeting. 

,  19 ^ ,  Committee. 

, N.  Y. 


967.    NOTICE  OF  EXCHANGE  OF  CERTIFICATES  OF  DEPOSIT  OF 

BONDS  FOR  STOCK 

To  the  Holders  of  Certificates  of  Deposit  of  the  consolidated  first  and 
collateral  trust  bonds  of  Inc.,  deposited  under  the  de- 
posit agreement,  dated ,  19 ,  who  have  complied  with 

the  terms  of  the  plan  and  agreement  for  the  reorganization  of  said 
Inc.,  dated  ,  19 

Notice  is  hereby  given  that  pursuant  to  the  plan  and  agreement  for  the 

reorganization  of Inc.,  dated ,  19 ,  the 

stock  of  Company  (being  the  "new  company"  referred 

to  in  said  plan  and  agreement),  to  which  depositors  who  have  complied 
with  said  plan  and  agreement  are  entitled  under  the  terms  thereof  has  been 

deposited  by  the  undersigned  with Trust  Company  of 

as  depository  for  the  account  of  such  depositors  and 

that  they  will  be  entitled  upon  surrender  to  said Trust 

Company  of at  its  office, , , 

,  of  their  certificates  of  deposit,  duly  endorsed,  to  receive 

certificates  of  stock  of  said  Company  equal  in  par  value  to  the  face  value 
of  the  bonds  represented  by  their  certificates  of  deposit  plus  the  amount 
paid  as  the  assessment  thereon. 

Dated ,  19. 


Committee. 


968.    NOTICE  OF  DISTRIBUTION  OF  NEW  SECURITIES  PURSUANT 

TO  REORGANIZATION 

To  the  Holders  of  Certificates  of  Deposit  for  First  Mortgage 

per  cent  Bonds,  year per  cent  Collateral 

Notes, year   per   cent   Collateral   Notes, 

Secured  Promissory  Notes,  of Inc. : 


k 
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Notice  is  hereby  given  that  the  new  securities,  distributable  pursuant 
to  the  plan  and  agreement  dated ,  19 ,  for  the  reorganiza- 
tion of Inc.,  are  expected  to  be  ready  for  delivery  on  or 

about  ,  1 9 

Holders    of    certificates    of    deposit    representing   the    first    mortgage 

per  cent  bonds,  two  year  per  cent  collateral 

notes,  three  year per  cent  collateral  gold  notes  and  secured 

promissory  notes  of  said  Company,  should  promptly  present  said  certifi- 
cates of  deposit  to  any  one  of  the  depositories,  named  below,  irrespective 
of  the  depository  issuing  the  certificate,  as  all  depositories  will  receive  any 
of  the  outstanding  certificates  to  effect  this  exchange. 

The  certificate  of  deposit  must  be  endorsed  in  blank  and  the  signature 
guaranteed  by  some  bank  or  broker  having  a  correspondent  in  the  city 
to  which  the  certificate  of  deposit  is  being  sent  for  exchange  for  new 
securities. 

The  new  securities  consist  of  first  mortgage  per  cent 

bonds,  Series  of  Inc.,  together  with  voting 

trust  certificates,  representing  preferred  stock.  Series ,  and  com- 
mon stock  of  said  Corporation,  all  as  provided  in  the  plan  of  agreement 
of  reorganization.  The  reorganization  committee  is  withholding  voting 
trust  certificates  representing  20  per  cent  of  the  preferred  stock  and  an 
equal  number  of  shares  of  common  stock  for  disposition,  as  provided  in 
the  plan,  and  will  issue  its  receipts  therefor  at  the  time  of  distribution  of 
the  new  securities.  A  circular  letter,  more  fully  descriptive  of  the  new 
securities  and  setting  forth  the  basis  of  participation  therein  by  the  holders 
of  certificates  of  deposit,  as  provided  in  said  plan  and  agreement  of  reor- 
ganization, is  being  mailed  to  all  holders  of  certificates  of  deposit  appearing 
of  record  on  the  books  of  the  reorganization  committee.  Copies  thereof 
may  be  obtained  from  depositories  of  the  reorganization  committee  or  from 
the  secretary. 
,  1 9 ,  Reorganization  Committee. 

969.    NOTICE   OF   EXTENSION    OF   TIME   TO    ACCEPT   OFFER   TO 
PURCHASE  DEPOSITED  BONDS 

To  Holders  of  Certificates  of  Deposit  of  Trust  Com- 
pany, Issued  Under  Protective  Agreement,  Dated ,  19 ; 

and  to  Holders  of  First  Preference  Income  Bonds  of 

Company : 

Referring  to  the  notice  heretofore  published  by  the  protective  committee, 

dated  ,  19 ,  of  the  offer  made  to  purchase  from  it  the 

first  preference  income  bonds  of  the  Company,  now 

deposited  under  the  protective  agreement,  and  also  such  additional  bonds  as 
may  be  deposited  with  the  committee,  as  set  forth  in  said  notice,  the  com- 
mittee has  extended  the  time  within  which  holders  of  certificates  of  deposit 
or  holders  of  first  preference  income  bonds  can  avail  themselves  of  the 
benefits  of  said  offer  on  or  before ,  19. 


624  CORPORATE  RESOLUTIONS 

Should  any  such  holders  desire  any  further  information,  communica- 
tions addressed  to ,  secretary 

T. , .., ,  will  receive  attention. 

,  1 9 ,  Chairman. 


970.    NOTICE  OF  OFFER  TO  PURCHASE  DEPOSITED  SECURITIES 
AND  OF  TERMINATION  OF  PROTECTIVE  AGREEMENT 

To  Holders  of  Certificates  of  Deposit  of  Trust  Com- 
pany, Issued  Under  Protective  Agreement,  Dated ,  19. , 

and  to  Holders  of  First  Preference  Income  Bonds  of 

Corporation : 

An  ofifer  has  been  made  to  the  undersigned  committee  to  purchase  the 
first  preference  income  bonds  of  the  Corporation,  now  deposited  under  the 
protective  agreement,  and  also  such  additional  bonds  as  may  be  deposited 
with  the  committee,  as  hereinafter  provided.   The  purchasers  have  agreed 

to  pay  per  cent  of  the  expenses  and  disbursements  of  the 

committee,  and  the  sum  of  dollars  for  each  of  said 

bonds,  with  all  unpaid  coupons  or  interest  warrants,  being 

dollars  for  the  principal  of  each  bond, dollars  for  inter- 
est heretofore  unpaid,  and  dollars  for  interest  from 

,  19 ,  to ,  19 

Each  member  of  the  committee  and  other  holders  of  large  amounts  of 
the  certificates  outstanding  have  already  accepted  the  said  offer,  and  the 
committee,  by  unanimous  vote,  recommend  to  all  certificate  holders  the 
acceptance  thereof. 

For  the  purpose  of  afiFording  all  holders  of  first  preference  income 
bonds  an  opportunity  to  share  in  the  benefits  of  said  offer,  said  bonds  with 
all   unpaid   coupons   or   interest  warrants   attached   will  be   received   by 

Trust  Company, , , 

,  for  account  of  the  committee  on  or  before , 

19. ,  upon  payment  of  the  sum  of  dollars  per  bond 

to  said Trust  Company  for  account  of  the  expenses  of 

the  committee,  being  the  amount  fixed  by  the  committee  as  the  terms  upon 
which  such  bonds  will  be  received. 

Holders  of  said  bonds  who  shall  deliver  same  to  said 

Trust  Company  for  account  of  the  committee,  and  make  said  payment  of 

dollars  per  bond  as  above  provided,  and  holders  of 

certificates  of  deposit  of  Trust  Company,  who  desire 

to  sell  the  bonds  represented  thereby  on  or  before ,  19 , 

will  receive  from  said Trust  Company,  upon  delivery  of 

their  bonds  in  negotiable  form,  as  aforesaid,  or  upon  surrender  of  their 

certificates  in  negotiable  form,  the  said  sum  of  dollars 

per  bond,  less  the  sum  of dollars,  to  be  retained,  subject 

to  the  order  of  the  committee,  to  be  applied  on  account  of  its  expenses  and 
disbursements. 
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Any  holder  of  said  certificates  of  deposit  who  does  not  desire  to  avail 
himself  of  said  offer  may  withdraw  the  bonds  represented  thereby,  upon 
surrender  of  his  certificates,  in  negotiable  form,  provided  there  shall  have 
been  paid  upon  said  certificates  the  sums  heretofore  called  by  the  committee, 

and  upon  further  payment  to  the  said Trust  Company, 

for  account  of  the  committee,  of  the  sum  of dollars  for 

each  bond  represented  by  such  certificates,  being  such  holder's  share  of  the 
expenses  and  disbursements  fixed  by  the  committee. 

As  the  committee  has  fulfilled  its  purpose  of  protecting  the  interests 
of  its  depositories,  notice  is  hereby  given,  pursuant  to  the  provisions  of  the 
protective  agreement,  that  the  committee  has  elected  to  terminate  said  agree- 
ment as  of ,  19. 

,    Chairman, 


19 Committee. 

,  Counsel 

,  Secretary 

..  Street, 


\ 


971.  NOTICE  OF  SALE  OF  DEPOSITED  SECURITIES  AND  DISTRI- 

BUTION OF  PROCEEDS 

To  the  Holders  of  Certificates  of  Deposit  Issued  by  

Trust   Company   Under   the  Bondholders'   Agreement   Dated   

. ,  19 : 

All  the  bonds  and  coupons  deposited  under  the  above  agreement  having 
been  sold  by  the  committee  for  their  face  value  and  accrued  interest,  in 
accordance  with  the  provisions  of  said  agreement,  and  the  committee 
having  deducted  from  the  purchase  price  its  compensation  and  expenses, 
notice  is  hereby  given  that  the  balance  remaining  in  the  hands  of  the 

committee   will  be  distributed  and  that  the   sum  of   

dollars  will  be  paid  in  respect  of  each bond  represented  by  a 

certificate  of  deposit,  and  the  sum  of  dollars  will  be 

paid  in  respect  of  each  bond  represented  by  a  certificate  of 

deposit,  upon  presentation  and  surrender  for  cancellation  of  the  certificates 

of  deposit  at  the  office  of Trust  Company, , 

~ , ,  on  and  after ,  19. 

972.  NOTICE  OF  MODIFICATION  OF  REORGANIZATION  PLAN 

To  Holders  of   Certificates  of   Deposit  of  Inc.,   for 

Shares  of  Preferred  and  Common  Stock  of  Inc., 

Deposited   Under    Plan   and   Agreement    for   the   Reorganization   of 

Inc.,  dated 19 : 

The  undersigned  committee  has  been  informed  that  certain  agreements 
have  been  executed  between  holders  of  the  preferred  and  common  stock  of 
Inc.,  altering,  as  between  the  parties  thereto,  the  rela- 
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tive  proportion  of  new  securities  distributable  to  them  under  the  plan  dated 

the day  of  ,  19 

While  refusing  to  be  affected  by  any  agreement  made  between  deposi- 
tors, the  undersigned  committee,  believing  that  all  depositors  of  the  same 

class  should  be  treated  alike,  at  the  request  of  the  holders  of 

per  cent  of  stock  of Inc.,  has  determined  to  modify  said 

plan.  Accordingly,  notice  is  hereby  given  that  the  undersigned  committee, 
acting  under  said  plan  and  agreement  aforesaid,  pursuant  to  the  powers 
conferred  upon  it  by  paragraph  Eighth  of  said  agreement,  has  modified 
said  plan  as  follows: 

(1)  Depositing  preferred  stockholders  of  Inc.  will 

receive  per  cent  in  new  preferred  stock  and 

per  cent  in  new  common  stock,  in  lieu  of  per  cent  in  new 

preferred  stock. 

(2)  Depositing  common  stockholders  of  Company 

will  receive per  cent  in  new  preferred  stock  and 

per  cent  in  new  common  stock,  in  lieu  of  per  cent  in  new 

preferred  stock,  and in  new  common  stock. 

(3)  Depositing  common  stockholders  of Inc.,  upon 

payment  in  cash  of  per  cent  (instead  of  per 

cent)  of  the  par  value  of  their  respective  shares,  will  be  entitled  to  subscribe 

pro  rata  for  $ (instead  of  $ )  face  amount  of 

new  bonds,  $ (instead  of  $ )  par  value  of  new 

preferred  stock,  and  $ (instead  of  $ )  par  value 

of  new  common  stock;  and 

(4)  Depositing  preferred  stockholders  of Inc.,  upon 

payment  in  cash  of per  cent  of  the  par  value  of  their  respec- 
tive shares,  will  be  entitled  to  subscribe  pro  rata  for  $ face 

amount  of  new  bonds,  $ par  value  of  new  preferred  stock 

and  $ par  value  of  common  stock. 

A  statement  of  said  modifications  of  said  plan  and  agreement  has  been 

signed  by  the  committee  and  filed  with Trust  Company, 

in  the  City  of   .,  the  depository  under  said  plan  and 

agreement.  Said  statement  may  be  inspected  during  business  hours  at  the 
office  of  said  depository. 

Holders  of  certificates  of  deposit  for  common  stock  of 

Inc.   may,   within  days  after  ,   19 (the 

date  of  the  first  publication  of  this  notice),  upon  surrender  of  their  respec- 
tive certificates  of  deposit  to  the  depository  and  upon  payment  of  the  sum 

of  cents  in  respect  of  each  share  of   said  common  stock 

represented  thereby  (being  the  proportionate  contribution  of  each  such 
share  towards  the  compensation  and  expenses  of  the  committee),  withdraw 
from  said  plan  and  agreement;  and  thereby  shall  be  entitled  to  receive 

certificates  for  shares  of  common  stock  of  Inc.  to  the 

amount  represented  by  their  respective  certificates  of  deposit. 

All  holders  of  such  certificates  of  deposit,  who  do  not  surrender  the 
same  and  withdraw  within  said  period  of days  the  shares  of 
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stock  represented  thereby,  shall  be  conclusively  deemed  to  have  assented  to 
said  modifications  of  said  plan  and  shall  be  bound  thereby  as  fully  and 
effectively  as  if  they  had  respectively  actually  assented  thereto. 


.,  19 .....: 

Committee. 


973.    NOTICE    OF    AMENDMENT    OF    REORGANIZATION    AGREE^ 

MENT 

To  Holders  of  Certificates  of  Deposit  for  First  Mortgage  

Per  Cent  Bonds  of Inc. : 


The  undersigned,  constituting  the  committee  named  in  and  provided  for 

under  that  certain  Agreement  between  bondholders  of  

Inc.,   and   the   bondholders'   protective   committee,    dated   , 

19 ,  hereby  gives  notice  as  provided  under  Section  of  said 

Agreement  of  the  amendment  of  the  original  Agreement,  such  amendment 

having  been  lodged  by  the  committee  with  the  depositories  on , 

19 ,  and  being  as  follows: 


Committee. 


974.   NOTICE   BY   COMMITTEE  TO   DEPOSITING   STOCKHOLDERS 

OF    APPROVAL    OF    CORPORATION'S    PLAN    OF 

REORGANIZATION 


Corporation 


To  the  Holders  of  Certificates  of  Deposit  Issued  by  

Trust  Company,  as  Depository,  Under  the  Preferred  Stockholders' 
Protective  Agreement,  Dated  ,  19. ,  Issued  for  Pre- 
ferred Stock  of  Corporation: 

The  preferred  stockholders'  committee,  pursuant  to  the  terms  of  the 

preferred  stockholders'  protective  agreement,  dated ,  19 , 

on  file  with Trust  Company,  as  depository,  hereby  gives 

notice  to  holders  of  the  above  described  certificates  of  deposit  that  the 
committee  appointed  under  said  agreement  by  holders  of  preferred  stock 

of  Corporation  has  approved  a  plan  and  agreement  of 

reorganization   of   Corporation,   dated   

19 ,  constituting  ,  ,  , 

, and a  reorganization 

committee,  and  that  a  copy  of  said  plan  and  agreement  of  reorganization 
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has  been  filed  with  the  depository,  at  its  office, 


Holders  of  certificates  of  deposit  issued  by Trust 

Company,  as  depository,  under  the  said  protective  agreement  of , 

19 ,  shall  be  conclusively  presumed  to  have  assented  to  said  plan  and 

agreement  of  reorganization  unless  on  or  before  ,  19...^ , 

they  shall  have  filed  with  the  depository  written  notice  of  their  dissent 
therefrom,  specifying  the  date  or  dates  and  the  number  or  numbers  of  the 
certificates  of  deposit  held  by  them  respectively.  Stock  represented  by  the 
respective  certificates  of  holders  will,  upon  assent  to  said  plan  and  agree- 
ment of  reorganization,  be  delivered  by  the  undersigned  preferred  stock- 
holders' committee  to Trust  Company  of 

as  depository  under  said  plan  and  agreement  and  will  thereupon  become 
subject  to  and  thereafter  be  held  and  disposed  of  under  and  by  virtue  of 
said  plan  and  agreement  of   reorganization.    Holders  of  certificates   of 

deposit  issued  by Trust  Company  under  said  agreement 

of ,  19. ,  if  assenting  to  said  plan  of  reorganization,  must 

surrender  their  certificates  to  Trust  Company  of 

as  depository  and  pay  per  cent  of  the 

assessment  payable  under  the  plan  and  will  thereupon  receive  certificates 
of  deposit  issued  under  said  plan  and  agreement  of  reorganization  dated 
,  19 In  case  the  said  plan  and  agreement  of  reorganiza- 
tion shall  become  effective,  any  depositor  holding  a  certificate  of  deposit 
under  the  provisions  of  said  protective  agreement,  who  shall  have  filed 

notice  of   dissent  therefrom  may,  within days  after  the 

..*. day  of  ,   19 ,  withdraw  his  preferred  stock 

from  the  deposit  upon  the  surrender  of  his  said  certificate  of  deposit  there- 
for, and  upon  payment  of per  cent  of  the  par  value  of  the 

preferred  stock  so  withdrawn  as  his  proportion  of  the  expenses  of  the 
committee  to  the  date  of  withdrawal. 

The  plan  and  agreement,  dated  the  .« .. —  day  of , 

19. ,  is  on  file  at  the  office  of ,  Chairman  of  the  pre- 
ferred stockholders'  committee,  and  copies  of  said  plan  and  agreement  of 
reorganization  and  of  a  circular,  issued  by  the  reorganization  committee, 
can  be  procured  on  application  to  the  depository  at  its  said  office. 

Chairman, 


A  majority  of  the  preferred  stockholders'  committee. 

,    Secretary. 

Street,    


Street,    

Counsel  for  the  Committee, 
Trust  Company. 
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975.  NOTICE  OP  RESOLUTION   EXTENDING  TIME  TO  DEPOSIT 

STOCK 

To  THE  Preferred  and  Common  Stockholders  of 

Corporation  : 

At  the  meeting  of  this  committee  held  on ,  19 ,  the 

following  resolution  was  unanimously  adopted: 

"Whereas,  considerably  more  than  a  majority  of  the  preferred  stock- 
holders of Corporation  have  assented  to  the  plan  sub- 
mitted by  this  committee,  dated ,  19 ,  and  only  a  com- 
paratively small  number  of  the  common  stockholders  have  not  assented 
thereto : 

"Therefore  Be  It  Resolved,  That  the  time  for  receiving  assents  to 

the  aforesaid  plan  be  extended  until  . p.m.,  , 

19 " 

All  Stockholders  Will  Take  Notice  that  this  will  be  the  last  exten- 
sion of  time  for  participation  in  the  benefits  of  the  plan  made  by  this  com- 
mittee, and  that  the  committee  will  endeavor  promptly,  at  the  expiration 
of  the  date  named,  to  have  underwritten  the  full  amount  which  may  be 
required  to  carry  out  said  plan  for  the  benefit  of  the  assenting  stockholders. 

976.  NOTICE  OF  TIME  WHEN  RIGHT  TO  DEPOSIT  SECURITIES 

WILL  EXPIRE 

To  Stockholders,  Bondholders  and  Creditors  of  ~  Inc.: 

You  are  hereby  notified  that ,  19. ,  is  the  last  day 

on  which  to  make  deposits  of  stock,  bonds  and  obligations  of  the  said 

Inc.,  under  the  plan  of  reorganization  thereof.     After 

« ., ,  19 ,  no  deposits  will  be  received  except  in  the  discre- 
tion of  the  committee  and  then  only  upon  the  payment  of  a  penalty  of 

dollars  for  each  dollars  of  bonds; 

dollar  for  each dollars  of  claims  or 

fraction  thereof,  and  per  share  for  each  share  of  stock. 

Securities   must  be  deposited  with Trust   Company, 

depository.  No ,  Street,  

,  19. 

,  Reorganization  Committee. 

Address  all  communications  to 

,  Secretary, 

No Street, 

977.  NOTICE  TO  BONDHOLDERS  OF  APPROVAL  BY  COMMITTEE 

OF   PLAN    OF    REORGANIZATION 

Inc. 


To  Holders  of  Certificates  of  Deposit  of  the Bonds  of 

Inc. ;  Deposited  Under  the  Deposit  Agreement  Dated 

,  19.... 
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Notice  IS  hereby  given  that  a  plan  of  reorganization  has  been  approved 
and  adopted  by  the  undersigned  committee  and  that  a  copy  thereof  has 

been  filed  with  Trust  Company  of  , 

the  depository  under  said  Deposit  Agreement,  at  its  office,  No 

Street,  in  the  City  of Any  registered  holder  of  a  certifi- 
cate of  deposit  under  said  Deposit  Agreement  may,  at  any  time  on  or 

before  ,  19 ,  file  with  the  undersigned  committee  at  the 

office  of  said  depository  written  notice  of  his  dissent  from  said  plan.  Unless 

on  or  before ,  19 ,  holders  of  outstanding  certificates  of 

deposit,  representing  at  least  one-third  in  face  amount  of  the  deposited 

bonds  shall  file  such  notice  of  dissent  said  plan  shall  become 

effective  and  binding  on  all  holders  of  certificates  of  deposit  as  provided 
in  said  Deposit  Agreement. 

Holders  of  said bonds  who  have  not  yet  deposited  their 

bonds  but  wish  to  participate  in  the  plan  must  deposit  the  same  with  all 

defaulted  coupons  with  said  depository  on  or  before ., ,  19 , 

after  which  date  no  further  deposit  of  such  bonds  will  be  received.    An 

assessment  of per  cent  upon  the  face  value  of  the  outstanding 

bonds  has  been  provided  for,  payable  in  three  instalments  as 

follows:   per   cent   on   or  before ,    19 , 

per  cent  on  or  before ,  19. ,  and  the  remain- 
ing   per  cent  within  the  time  thereafter  fixed  therefor  by  the 

committee.  Printed  copies  of  this  plan  may  be  obtained  from  the  secretary. 

1 9 ,  Committee. 


978.  NOTICE  BY  COMMITTEE  TO  THIRD  MORTGAGE  BOND- 
HOLDERS 

To   Holders  of   Certificates  of   Deposit   for  Third   Mortgage  Bonds  of 
Inc. 

You  are  hereby  notified  that  a  plan  for  the  reorganization  of  the  affairs 
of Inc.  has  been  formulated  and  adopted  by  the  under- 
signed committee,  and  that  a  copy   of   said  plan  has  been  filed  with 

Trust  Company  of  ,  the  depository 

under  the  above-mentioned  agreement  at  its  office,  

Street,  in  the  City  of  Any  registered  holder  of  a 

certificate    of    deposit   representing   third   mortgage   bonds   may,    within 

days  from  this  date,  file  with  Trust 

Company  of notice  in  writing  that  said  holder  dissents 

from  said  plan.  Unless  within  such  period  of  days  holders 

of  outstanding  certificates  of  deposit  representing per  cent 

in  face  amount  of  deposited  third  mortgage  bonds  and  defaulted  coupons 
shall  file  such  notice  of  dissent,  said  plan  shall  be  binding  on  all  holders  of 
certificates  of  deposit  representing  third  mortgage  bonds  and  defaulted 
coupons,  as  provided  in  said  agreement. 


CORPORATE  NOTICES  631 

All  third  mortgage  bondholders  who  have  not  yet  deposited  their  bonds, 
but  wish  to  participate  in  the  plan,  must  deposit  their  bonds  with  all  de- 
faulted coupons  with  the  depository, Trust  Company 

of ,  up  to  and  including ,  19 ,  after 

which  date  no  further  deposits  of  bonds  will  be  received  for  any  reason 
whatsoever,  and  at  the  time  of  deposit  must  pay  to  the  said  Trust  Company, 
for  the  account  of  the  committee  and  as  a  condition  for  permitting  such 

deposit,   an  amount   in   cash   at  the   rate   of   $ for   each 

$ ,  par  value,  of  bonds  so  deposited.  All  holders  so  depositing 

will  be  deemed  thereby  to  assent  to  the  plan,  and,  in  the  event  said  plan  shall 
be  abandoned  or  no  securities  are  provided  thereunder  in  exchange  for 
third  mortgage  bonds  hereafter  deposited,  the  amount  of  cash  so  paid  and 
the  amount  of  bonds  and  coupons  so  deposited  will  be  returned  upon  sur- 
render of  the  certificates  of  deposit  representing  the  bonds  so  deposited. 

Committee  of  Third  Mort- 
gage Bondholders. 
,  ,  19 


979.    NOTICE   OF   FILING   PLAN   OF   REORGANIZATION 

Notice  to  Holders  of  Certificates  of  Deposit  of  Issued 

Under  an  Agreement  Dated ,  19. ,  Representing  First 

Mortgage  Bonds  of  , . . Company,  and  to  Holders  of 

Said  Bonds: 

The  committee,  acting  under  the  Agreement  of  Deposit,  above  referred 
to,  gives  notice  as  follows: 

1.  Said  committee  has  made  and  adopted  and  deposited  and  filed  with 
the  depository  named  below,  a  plan  for  the  reorganization  or  readjustment 
of  the  property  and  affairs  of Company  and  its  bond- 
holders. A  copy  of  said  plan  is  enclosed. 

2.  The  plan  does  not  contemplate  the  making  of  any  assessment  on 
deposited  bonds  assenting  to  the  plan. 

3.  Any  depositor  may,  within days  from  date  of  mailing 

hereof,  file  with  the  depository  a  notice  in  writing  that  such  depositor 
dissents  from  said  plan,  and  withdraw  from  deposit  the  bonds  represented 
by  the  certificate  of  deposit  held  by  him  upon  surrender  of  said  certificates 
of  deposit,  duly  endorsed  in  blank  with  signatures  guaranteed  by  a  bank, 
trust  company  or  New  York  Stock  Exchange  Broker,  and  payment  of  the 

sum  of per  cent  of  the  face  value  of  each  bond  and  coupon 

of ,  which  amount  has  been  fixed  as  the  fair  and  proper 

proportion  of  the  compensation  and  expenses  of  the  committee  to  be  paid 
by  such  bondholder,  and  said  plan  and  agreement  shall  be  binding  upon  all 
depositors  who  shall  not  have  filed  such  dissent  and  made  such  withdrawal 
within  the  period  and  in  the  manner  provided  in  said  agreement,  and  upon 
their  representatives  and  assigns. 
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4.  Further  deposits  of  bonds  or  coupons  of .,,. will  be 

received  on  or  before  the day  of ..,  19 ,  but  only 

subject  to  said  plan,  acceptance  of  which  will  be  stamped  on  all  certificates 
of  deposit  hereafter  issued. 


.,  19., 


980.    NOTICE  OF  PLAN  FOR  READJUSTMENT  OF  SHARE  CAPITAL 

Readjustment  of  Share' Capital 

The  undersigned  committees  and , , 

and  Trust  Company,  at  the  request  of  the  Board  of 

Directors  of  Company,  have  formulated  a  plan,  dated 

the day  of ,  19 ,  for  readjustment  of  share  capi- 
tal of  said  Corporation.  The  plan  has  been  approved  by  the  Board  of 
Directors Trust  Company  has  agreed  to  act  as  man- 
ager under  said  plan. 

Holders  of  preferred  stock  will,  on  the  consummation  of  the  plan,  be 

entitled  to  receive  for  each  shares,  $ in 

cash,  voting  trust  certificates  for shares  ($. par 

value)  of per  cent  cumulative  prior  preference  stock,  and 

voting  trust  certificates  for  shares  without  par  value  of 

Class  A  participating  and  convertible  stock  carrying  a  non-cumulative  pref- 
erence dividend  of  per  share  per  annum,  and  participating 

with  the  common  stock  in  additional  dividends  up  to  $ per 

share  per  annum.  Holders  of  common  stock  will  receive,  for  each  100 
shares,  a  voting  trust  certificate  for  100  shares  of  common  stock  without 
par  value.  Holders  of  less  than  100  shares  of  stock  will  receive  cash  and 
voting  trust  certificates  for  stock  in  the  same  relative  proportions. 

The  Board  of  Directors  and  the  undersigned  committee  believe  that  the 
plan  is  in  the  interest  of  both  classes  of  stock  and  recommend  its  accept- 
ance by  stockholders. 

Holders  of  preferred  stock  will  benefit  by  receiving,  in  respect  of  each 

share  of  stock,  a  cash  payment  of  $ and  new  prior  preference 

stock  and  Class  A  stock,  to  be  issued  in  lieu  of  each  share  of  present  pre- 
ferred stock,  entitled  to  dividends  up  to  $ per  annum,  before 

any  payment  is  made  on  the  common  stock,  and  to  participating  dividends 

up  to  $ ,  a  total  of  $ per  annum,  one  dollar  in 

excess  of  the  maximum  dividend  on  the  present  preferred  stock. 

Holders  of  common  stock  will  benefit  by  the  elimination  of  the  accumu- 
lated dividends  on  the  preferred  stock.  In  the  event  of  liquidation  or  dis- 
solution of  the  "New  Company'*,  after  provision  is  made  for  the  new  prior 
preference  stock,  the  new  common  stock  will  have  the  right  to  participate 
with  the  new  Class  A  stock  in  distribution  of  assets,  to  the  extent  provided 
in  the  plan,  whereas  the  present  common  stock  cannot  receive  anything  in 
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liquidation  until  after  payment  of  the  par  value  of  the  present  preferred 
stock  and  all  unpaid  dividends. 

Two-thirds  of  the  members  of  the  Board  of  Directors  of  the  new  com- 
pany will  be  elected  by  the  holders  of  the  prior  preference  stock  and  Class 
A  stock,  voting  together,  and  the  remaining  members  of  the  board  will  be 
elected  by  the  holders  of  the  common  stock,  provided,  however,  that  any 
election  of  directors  occurring  after  prior  preference  stock  to  the  amount 

of  $ par  value  shall  have  been  retired,  if  full  dividends  shall 

have  been  paid  on  the  prior  preference  stock  for  all  quarterly  dividend 
periods   ended  prior  to   such   election  and  dividends  to  the  amount  of 

$ a  share  shall  also  have  been  paid  upon  the  Class  A  stock 

for  the  fiscal  year  immediately  preceding  such  election,  then  the  holders  of 
the  common  stock  shall  have  the  right  to  vote  share  for  share  with  the 
holders  of  prior  preference  stock  and  Class  A  stock  for  the  election  of 
directors ;  otherwise,  the  directors  shall  be  elected  as  above  provided. 

Expenses  of  the  readjustment  are  being  paid  by  the  company,  and  no 
payments  are  required  to  be  made  by  depositing  stockholders. 

A  readjustment  of  the  company's  capital  structure  is  essential  prior  to 
any  resumption  of  dividend  payments.  Prompt  approval  by  substantially 
all  stockholders  is  essential  to  the  early  and  successful  consummation  of  the 
plan,  and  stockholders  in  their  own  interest  are  urged  to  deposit  their  stock 
promptly. 

Stockholders  should  deposit  their  stock  in  negotiable  form  with  the 

depository, ;....,  Trust  Company, , 

Street, ,  or  with  the  sub-depository, 

,  on  or  before ,  19 

Copies  of  the  plan  and  agreement  may  be  obtained  from  either  of  the 
managers  or  from  the  depository  or  sub-depository. 

,  19 

,  Chairman.  ,  Chairman. 


Committee  for  Holders  of  Common 

Stock. 

Committee  for  Holders  of 
Preferred  Stock. 
The  plan  for  readjustment  of  share  capital,  above  referred  to,  has  been 
approved  by  the  Board   of   Directors  of   Inc.   Stock- 
holders are  urged  to  deposit  their  stock  promptly. 

Company. 

By : ,  President. 

The  undersigned  have  agreed  to  act  as  managers  to  carry  out  the  plan 

for  readjustment  of  share  capital  of  Corporation  and 

recommend  the  acceptance  of  the  plan  by  stockholders. 

&  Co.,        Trust  Company. 

Managers. 
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981.   NOTICE   TO   STOCKHOLDERS    OF   PLAN   FOR   REORGANIZA- 
TION  BY   CREATION   OF   NEW   CORPORATION 

To  the  Holders  of  Common  Stock  of  the Corporation : 

At  the  request  of  the  holders  of per  cent  of  the  capital 

stock  of  the  Corporation,  the  undersigned  have  con- 
sented to  act  as  a  committee  for  the  recapitalization  of  the  said  Corporation 

through  a  new  company  to  be  organized  under  the  name  of 

Inc.,  with  ample  powers  to  construct  or  aid  in  the  construction  of  a  new 
plant  of  the  largest  capacity  and  greatest  facility  of  production,  and  to 
acquire  or  aid  in  the  acquisition  of  kindred  enterprises  abroad  and  at 
home. 

The  committee  has  prepared  and  adopted  a  plan  and  agreement  of  re- 
capitalization and  has  lodged  the  same  with  the  depository. 

The  authorized  capital  stock  of  the Corporation  will 

be  $. ,  divided  into  shares  of  $ 

each,  viz.: 

per  cent  cumulative  preferred  stock,  having  preference 

over  the  common  stock  as  to  dividends  and  upon  liquidation,  and  protected 
by  the  provision  that  no  lien  shall  voluntarily  be  created  and  no  other  issue 
of  stock  shall  be  made,  without  the  affirmative  vote  of  the  holders  of 
per  cent  in  amount  of  each  class  of  stock  then  outstanding 

$••••••• . . 

Common  stock,  entitled  to  all  dividends  declared  after  payment  of  such 
preferential  cumulative  dividends  upon  the  preferred  stock,  and  likewise 
protected  as  to  such  voluntary  liens  and  further  stock  issue,  by  provisions 
similar  to  those  relating  to  the  preferred  stock $ 

Total  (of  which  there  will  be  reserved  $ of  each  class  for 

future  disposition  as  provided  in  the  plan)    $ 

The  plan  provides  that  depositors  will  receive share  of 

the  new  preferred  stock  and share  of  the  new  common  stock 

for  each  share  of  the  capital  stock  of  the Corporation 

deposited  under  the  plan. 

Provision  is  also  made  by  the  plan  for  a  working  capital  and  investment 
fund  of  the  new  Corporation  through  the  sale  of  a  Hmited  amount  of  new 
stock,  which  will  be  offered  pro  rata  to  the  depositors,  and  which  has  been 
underwritten  upon  precisely  the  same  terms  and  without  any  commission 
by  an  underwriting  syndicate. 

Holders  of  shares  of  the  capital  stock  of  the  Cor- 
poration are  afforded  the  opportunity  of  securing  the  benefits  of  said  plan 
and  recapitalization  agreement,  by  depositing  their  respective  holdings  with 

the  depository,  the Trust  Company, , 

, ,  under  said  plan  and  recapitaliza- 
tion agreement,  on  or  before  the day  of  ,  19 

The  certificates  of  stock  so  offered  for  deposit  must  be  duly  endorsed  in 
blank. 
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Transferable  certificates  of  deposit  will  be  issued  in  exchange  for  the 
deposited  stock. 

Copies  of  the  plan  and  agreement  of  recapitalization  may  be  obtained 
upon  application  to  the  depository  or  the  secretary  of  the  committee. 

Dated ,  19 

,  Chairman. 


Committee. 

.,    Secretary. 


Street,  ... 

Counsel  to  the  Committee. 

982.  NOTICE   BY   REORGANIZATION   COMMITTEE   OF   DECLARA- 
TION THAT  REORGANIZATION  PLAN   HAS  BECOME 

OPERATIVE 

Reorganization Corporation 

You  Are  Hereby  Notified  That  the  plan  of  reorganization  of 

Corporation,  dated ,  19 ,  having  been  assented 

to  by  the  holders  of per  cent  of  the  outstanding  bonds, 

per  cent  of  the  outstanding  preferred  stock  and per  cent  of 

the  outstanding  common  stock  of  said  Corporation,  the  reorganization 
committee  has  declared  said  plan  of  reorganization  operative,  and  has 
authorized  and  directed  that  it  be  carried  into  effect.  In  order  to  enable 
those  who  have  not  as  yet  deposited  their  securities  to  become  parties  to 
said  plan  and  to  participate  in  the  benefits  and  advantages  thereof,  the 

committee  has  authorized  Trust  Company,  depository 

under  the  said  plan,  to  continue  to  accept  deposits  of  securities  on  or  before 

,  19 ,  after  which  time  deposits  will  be  received  only  in 

the  discretion  of  the  committee  and  subject  to  a  penalty  of  $ 

Reorganization  Committee, 

By: 

Secretary, 

983.  NOTICE   TO    BONDHOLDERS    OF    FORMATION    OF    PROTEC- 
TIVE COMMITTEE 

To  the  Holders  of  Mortgage  Per  Cent 

Bonds  Dated ,  19 ,  of Inc.: 

Inc.  has  defaulted  in  the  payment  of  the  interest  on 

its  Mortgage  bonds  due  ,  19 ,  and 
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in  the  payment  of  the  instalment  of  the  bonds  which  matured  on  said  date, 
and  has  also  defaulted  in  certain  other  covenants  and  conditions  of  the 
mortgage  securing  bonds. 

It  is  deemed  for  the  best  interests  of  the  bondholders  to  unite  in  con- 
certed action  through  a  protective  committee.  Under  an  agreement,  which 
is  on  file  with ,  as  depository,  such  bondholders'  protec- 
tive  committee   has    been    formed,   consisting   of   of 

Corporation,    of   

Inc.,  and  of  Company,  each  of 

whom  holds  or  represents  per  cent  of  the  first  mortgage 

bonds,  with  the  object  of  formulating  and  carrying  out  such  measures  as 
may  be  necessary  for  the  interests  of  the  depositors  under  such  agree- 
ment. 

Holders  of mortgage  bonds  are  requested  to  deposit  their 

bonds  in  negotiable  form,  together  with  all  coupons  due  , 

and  subsequent  coupons  attached,  with ,  as  depository, 

and  they  will  receive  from  said  depository  an  assignable  certificate  of 
deposit  substantially  in  the  form  contained  in  said  bondholders'  protective 
agreement. 

In  making  deposits  of  bonds  under  the  agreement,  you  are  requested 
to  observe  these  suggestions:  Bearer  bonds,  which  are  accompanied  by 
coupons  (it  does  not  matter  that  coupons  happen  to  have  been  physically 
detached  from  the  bond),  together  with  a  letter  of  transmittal,  form  of 

which  we  enclose,  should  be  placed  in  an  envelope  addressed  to  " 

,  depository,  ,  ,"  and  should 

then  be  sent  either  by  registered  mail  or  by  express.    If  your  bonds  are 

in  registered  form  they  should  be  sent  to  the  Trust 

Company,  registrar,  with  a  written  direction  that  the  same  be  discharged 
from  registry  and  returned  to  you. 

Copies  of  the  bondholders'  protective  agreement  may  be  obtained,  on 

request  made  to  ,   Secretary,  Bondholders'   Protective 

Committee,  ,  ,  

The  original  amount  of  mortgage  bonds  was dollars, 

of  which  dollars  were  paid  and  cancelled  on 

,  leaving  an  unpaid  balance  of  dollars.    The 

committee  are  of  the  opinion  that  the  properties  of  the  company  have  sub- 
stantial value  and  it  is  hoped  that  the  situation  will  be  worked  out  to  the 
advantage  of  the  bondholders,  either  through  a  reorganization  by  which 
the  company  may  be  put  on  a  sound  basis,  or  through  a  foreclosure  and 
sale  of  the  property  for  the  benefit  of  the  bondholders. 

Bondholders  desiring  to  deposit  their  bonds  under  the  protective  agree- 
ment should  do  so  on  or  before ,  19 ,  the  time  limited  by 

the  committee  for  deposits.   It  is  requested  that  all  bondholders  make  their 

deposits  without  delay. 

,  19 ,  Committee. 
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984.  NOTICE    TO    INCOME    BONDHOLDERS    OF    FORMATION    OF 

PROTECTIVE  COMMITTEE 

To  the  Holders  of  the  Income  Bonds  of Inc.  : 

The  undersigned,  representing per  cent  of  the  entire  issue 

of  the  above  bonds,  have  constituted  ourselves  a  committee  for  concerted 
action  looking  to  the  protection  of  these  bonds,  which,  in  our  opinion,  are 

being  subordinated  by  the  present  management  of  Inc. 

to  the  interests  of  the  common  stockholders.   We  are  advised  by 

that  under  the  facts  presented  to  them  the  terms  of  securing  the 

income  bonds  do  not  warrant  the  non-payment  of  the  coupons  which  are 
now  in  default.  Such  persons  who  desire  to  join  with  this  committee  and 
share  the  benefits  of  concerted  action  are  requested  to  deposit  their  bonds, 

with  coupons  attached,  with Trust  Company,  for  which 

negotiable  certificates  will  be  issued,  and  application  will  be  made  as  soon 
as  practicable  to  have  such  certificates  listed  on  New  York  Stock  Exchange. 

An  Agreement,  providing  the  conditions  upon  which  deposits  of  bonds 
may  be  made  and  defining  the  powers  of  the  committee  and  the  depository, 

has  been  prepared,  dated  ,  19 ,  copies  of  which  may  be 

obtained  at  the  office  of  the  depository,  the  Trust 

Company. 

Chairman. 

985.  NOTICE  TO    STOCKHOLDERS   OF   FORMATION   OF   PROTEC- 

TIVE COMMITTEE 

Inc. 

To  the  Holders  of  Preferred  Stock  of  Inc. : 

The  undersigned  at  the  request  of  holders  of per  cent  of 

the  preferred  stock  of  Inc.  have  agreed  to  act  as  a 

preferred  stockholders'  committee,  for  the  protection  of  the  interests  of  the 
holders  of  said  preferred  stock,  pursuant  to  the  terms  of  an  agreement 

dated  the  day  of  ,  19 ,  on  file  with  

Trust  Company,  depository  thereunder,  at  its  office,  

,  ,  Preferred  stockholders 

are  requested  to  deposit  their  certificates  for  preferred  stock  without  delay 
with  the  depository,  subject  to  the  terms  of  the  agreement.  Negotiable 
receipts  will  be  issued  and  application  will  be  made  in  due  course  for  the 
listing  of  the  same  on  the  New  York  Stock  Exchange.  Copies  of  the 
agreement  may  be  obtained  from  the  depository  or  from  any  member  of 
the  committee. 

Place  and  date. 

Counsel  to  the  committee,  

Street,  

Trust  Company,  

depository. 
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986.    NOTICE  BY  BONDHOLDERS*  COMMITTEE  AS  TO  DEFAULTS 

OF    CORPORATION,    WITH    REQUEST    FOR    DEPOSIT 

OF  BONDS 

Depository                                                   Sub-depository 
Trust  Company  of Trust  Company 


Bondholders'  Protective  Committee 
,  Inc. 

...  Mortgage  sinking  fund per  cent 

year  bonds,  dated ,  19 


Committee  Committee  Counsel 
,  Chairman 


Address  all  communications  to ,  Secretary, 

Street, 

To  the  Holders  of  Mortgage Per  Cent 

Bonds  of  Inc. : 

The  default  by Inc.  in  the  payment  of  the  coupon 

due  ,  19.. ,  on  its  mortgage  

per  cent  bonds  and  the  declaration  of  the  Board  of  Directors  that  the 

business  of Inc.  cannot  be  profitably  continued  unless 

additional  working  capital  be  supplied  and  the  fixed  charges  reduced,  ren- 
der it  essential  that  the  bondholders  should  act  unitedly  for  the  protection 
of  their  interests  and  the  conservation  of  the  business  and  property  of  the 

Company  as  a  going  concern Inc.  has  stated  that  the 

bonds   issued   and   outstanding   in  the  hands   of   purchasers   amount   to 

dollars,  and  that dollars  in  addition 

have  been  pledged  as  collateral  for  loans.  It  also  states  that  the  current 
liabilities  of  the  Company,  including  those  for  which  the  bonds  are  pledged, 

amount  to  dollars,  and  that  the  surplus  of  current 

assets  over  current  debts  is  estimated  at dollars.    This 

estimate  is  assumed  to  be  on  the  basis  of  value  to  a  going  concern.  Serious 
loss  to  the  bondholders,  as  the  principal  creditors  of  the  company,  may 
result  if  their  interests  are  not  properly  represented  and  protected  by  a 
bondholders'  committee  authorized  to  take  action  on  their  behalf.  The 
undersigned  have  heretofore  agreed  to  act  as  a  bondholders'  protective 
committee,  and  bondholders  are  again  urged  promptly  to  deposit  their 

bonds  at  the  office  of Trust  Company  of 

with  the ,  19 ,  coupon  attached,  to  be  held  under  the  terms 

of  the  bondholders'  agreement  of ,  19 ,  of  which  copies 

will  be  furnished  on  application  to  the  depository. 

Certificates  of  deposit  will  be  issued  by Trust  Com- 
pany of ,  and  application  will  be  made  in  due  course  to 

list  these  certificates  on  the  New  York  Stock  Exchange. 
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The  committee  has  arranged  with  the  depository  to  advance  to  deposit- 
ing stockholders  the  amount  of  the coupon  upon  the  security 

of  the  respective  bonds  and  coupons  deposited.    Interest  at  the  rate  of 
per  cent  per  annum  will  be  charged  by  the  depository. 

,    Chairman 

Bondholders'  Committee. 


987.  NOTICE  BY  COMMITTEE  FOR  DEPOSIT  OF  STOCK  UNDER 
PLAN  TO  REDUCE  CAPITAL  STOCK 

,  Inc. 

Proposed  Reduction  and  Readjustment  of  Capital. 

••,  ,  19. 

To  The  Stockholders: 

The  undersigned  have  been  requested  by  the  holders  of  

per  cent  of  each  class  of  stock  of Inc.,  with  the  approval 

of  the  Board  of  Directors,  to  act  as  a  committee  under  an  agreement, 

dated  ,  19 ,  which  is  deposited  with  

Trust  Company  of ,  to  carry  into  effect  the  following 

proposed  plan  for  the  reduction  and  readjustment  of  capital: 

The  readjustment  capital  is  to  be  about  $ of  stock,  to  be 

divided  and  distributed  as  follows: 

Preferred  stock,  having  a  preference  as  to  assets  as  well  as 
dividends,  dividend  rate  to  be  limited  to  four  per  cent  for 
two  years  and  to  six  per  cent  thereafter,  preferred  as  to 
dividends    and    assets,    cumulative    from    December     15, 

19 ,  dividends  payable  ,  to  be  issued  in 

exchange  for  existing  preferred  stock  at   $ 

Common  stock  to  be  issued  in  exchange  for  existing  common 

stock   at  $ 

Total  to  be  issued  to  existing  stockholders $ 


To  remain  in  the  treasury : 

Preferred  stock  (about)    $. 

Common  stock  (about)      $. 

Total $" 


The  committee  has  agreed  to  act  witliout  compensation.  Stockholders 
desiring  to  participate  in  the  plan  should  become  parties  to  the  agreement 
by  depositing  their  stock  certificates,  endorsed  for  transfer  in  blank,  with 

Trust  Company  of  ,  , 

,   on   or   before   the   day   of   , 

19 Certificates  of  deposit  will  be  issued  by  said  Trust  Company  in 

such  denomination  as  the  depositing  stockholders  may  designate.    Copies 
of  the  plan  and  agreement  have  been  mailed  to  each  stockholder  of  record 
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at  his  last  known  address,  and  may  also  be  obtained  by  stockholders  at  the 
office  of  said  Trust  Company. 

,  Stockholders'  Committee. 

988.    NOTICE  TO  HOLDERS   OF  STOCK  NOT  DEPOSITED 

To  Holders  of  Preferred  and  Common  Stock  Not  Deposited  Under  Plan 
of  Reorganization: 

Notice  Is  Hereby  Given  that  holders  of  preferred  and  common 
stock,  who  have  not  deposited  their  stock  under  the  plan  and  agreement  of 

reorganization,  as  amended  on  the day  of ,  19 , 

may  deposit  stock  on  or  before  ,  19 ,  at  the  office  of 

Trust  Company,  depository,  but  in  accordance  with 

published  notice  dated  ,   19 ,  only  upon  payment  of  a 

penalty  of  on  each  share  of  stock.    The  committee  may,  in 

their  discretion,  waive  penalty,  upon  good  cause  shown. 

At  the  time  of  deposit  of  preferred  or  common  stock,  the  first  instal- 
ment of  dollars  per  share,  part  of  the  full  payment  of 

dollars  per  share,  required  under  the  said  plan  and 

agreement,  as  amended,  as  a  condition  of  participation  therein  by  holders 
of  preferred  and  common  stock,  must  be  paid.  Payment  of  the  final  instal- 
ment of  dollars  per  share  must  be  made  on  or  before 

,  19 ,  as  per  above  first  notice ;  and  if  the  original  deposit 

be  made  on  that  day,  the  entire  payment  of dollars  must 

then  be  made. 

Stock,  with  tender  of  penalty  and  of  full  payment  of 

dollars  per  share,  will  be  accepted  only  at  the  discretion  of  the  committee 
after  the  aforesaid  date. 


19., 


989.    NOTICE  TO  HOLDERS  OF  BONDS  NOT  DEPOSITED 

To  Holders  of  First  Mortgage Per  Cent  Bonds  Not  Depos- 
ited Under  Plan  of  Reorganization: 

You  Are  Hereby  Notified  That  holders  of  first  mortgage 

per  cent  bonds,  who  have  not  deposited  their  bonds  under  the  plan  and 

agreement  of  reorganization,  as  amended  on  the day  of  

,  19 ,  may  do  so  on  or  before ,  19 ,  at  the  office 

of  Trust  Company,  depository,  but,  in  accordance  with 

published  notice  dated  ,   19 ,  only  upon  payment  of  a 

penalty  of  five  dollars  on  each  bond.   The  committee  may,  in  their  discre- 
tion, waive  penalty,  upon  good  cause. 
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Bonds,  with  tender  of  penalty,  will  be  accepted  only  at  the  discretion  of 
the  committee  after  the day  of  


19., 


990.    NOTICE  OF  AMOUNT   OF  SECURITIES  DEPOSITED  AND   OF 
EXTENSION   OF  TIME   FOR   ADDITIONAL   DEPOSITS 

To  All  Holders  of  Bonds  of Corporation : 

The  depositories  designated  in  the  plan  and  agreement  for  the  reor- 
ganization of  Company,  dated  ,  19. , 

have  received dollars  par  value  of  first  mortgage  bonds 

and  dollars  par  value  of  second  mortgage  bonds  of 

Corporation,  which  amount  to  more  than 

per  cent  in  par  value  of  all  the  bonds  affected  by  the  plan.  These  deposits 
are  in  our  judgment  sufficient  to  insure  the  success  of  the  plan  and  we 
shall  proceed  immediately  with  the  foreclosure  of  the  mortgages  of  the 
Corporation  and  the  organization  of  the  new  Company. 

For  the  benefit  of  those  who  have  not  already  deposited  their  bonds 
under  the  plan,  we  have  decided  to  extend  the  time  within  which  bonds 

may  be  deposited  to  and  including ,  19 All  holders  of 

bonds  who  desire  to  participate  in  the  plan  must  deposit  their  bonds  on  or 

before  „ ,   19 ,  with  Trust  Company, 

, ,  or  Trust  Com- 
pany,   ,  , 

In  view  of  the  large  number  of  bonds  which  have  already  been  depos- 
ited and  the  fact  that  the  plan  will  undoubtedly  be  carried  out,  we  feel  con- 
fident that  you  will  appreciate  the  advantage  to  yourselves  of  participating 
in  the  reorganization  and  the  importance  of  depositing  your  bonds  imme- 
diately if  you  have  not  already  done  so. 

Very  truly  yours, 

,  Reorganization  Committee. 


Counsel  for  Reorganization  Committee. 

991.  NOTICE    BY    REORGANIZATION    COMMITTEE    TO    HOLDERS 

WHO   HAVE   NOT   DEPOSITED   SECURITIES,   INCLUDING 

NOTICE   OF  CREATION   OF  VOTING  TRUST 

To  Holders  of  Corporation  Mortgage 

Per  Cent  Bonds  and  to  Holders  of  Preferred  and  Common 

Stock  of  Corporation  Who  Have  Not  Heretofore 

Deposited  Their  Bonds  or  Stock  Under  the  Plan  and  Agreement  of 
Reorganization  of  Said  Corporation  Dated  ,  19. : 
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You  Are  Hereby  Notified  That  until  o'clock  on  

,  19 ,  the  time  fixed  for  the  sale  of  the  mortgaged  property  by 

the  final  decree  of  foreclosure  and  sale  made  in  the  pending  suit  to  fore- 
close said  mortgage  of  Corporation,  the 

undersigned  reorganization  committee  will  accept,  without  penalty,  addi- 
tional deposits  of  Corporation  mortgage 

per  cent  bonds,  if  the  same  be  deposited  with  its  depository, 

Trust  Company  of  

You  Are  Hereby  Further  Notified  That  until  said  time  said  reor- 
ganization committee  will  also  accept,  without  penalty,  additional  deposits 

of  preferred  and  common  stock  of  Corporation,  if  the 

same  be  deposited  with  its  said  depository  and  the  accrued  assessments 
thereon  be  paid. 

No  deposit  of  bonds  or  preferred  or  common  stock  will  be  accepted  by 

said  reorganization  committee  after  o'clock  on  , 

19 ,  except  in  the  discretion  of  said  committee,  upon  such  terms  and 

conditions  and  upon  such  penalty  as  it  may  see  fit  to  impose. 

The  following  amounts  of  outstanding  bonds  and  stock  of  

Corporation  have  already  been  deposited  under  said  plan  and 

agreement  of  reorganization :  

You  Are  Hereby  Further  Notified  That  upon  the  purchase  by  said 
reorganization  committee  of  said  mortgaged  property  at  the  aforesaid  sale, 
a  voting  trust  of  the  new  preferred  and  common  stock  to  be  issued  under 
said  plan  of  reorganization,  except  directors*  qualifying  shares,  will  be 
created  for  a  term  of  years  in  accordance  with  said  plan  of  re- 
organization. The  following  voting  trustees  have  been  appointed  by  said 
reorganization  committee,  subject  to  change  in  its  discretion: 


19 

Reorganization  Committee. 
S  ecr  etary . 


Counsel  to  Reorganization  Committee.^ 

^  As  to  disclosure  of  business  in  notices,  see :  Koplar  v.  Warner  Bros.  Pictures, 
19  F.S.  173;  Rogers  v.  Hill,  60  F.(2)  109;  In  re  Fleetwood  Bank,  283  NY.  157,  aff'g 
258  App.  Div.  1057,  17  N.Y.S.(2)  691;  Noremac  v.  Centre  Hill  Ct.,  164  Va.  151,  178 
S.E.  n\  Starrett  Corp.  v.  Fifth  Av.  &  29th  St.  Corp.,  17  F.S.  868;  Bushway  Ice 
Cream  Co.  v.  Fred  H.  Bean  Co.,  284  Mass.  239,  187  N.E.  537  (where  "catch-all"  clause 
held  not  to  embrace  changes  in  by-laws)  ;  American  State  Bank  of  Detroit  v.  Aaron, 
271  Mich.  147,  260  N.W.  141;  Fireman  v.  Rose,  175  Misc.  102,  22  N.YS.(2)  215 
(where  notice  was  invalid)  ;  United  Hotels  Co.  of  America  v.  Mealey,  147  F.(2)  816 
(where  "catch-all"  clause  was  insufficient  to  permit  consideration  of  ratification  of  long 
term  management  control)  ;  Lawrence  v.  I.  N.  Parlier  Est.  Co.,  15  Cal.(2)  220,  100 
P. (2)  765,  aff'g  92  P. (2)  917;  Davison  v.  Parke,  Davison,  Austin  &  Lipscomb,  Inc., 
165  Misc.  32,  299  N.Y.S.  960  (where  notice  did  not  embrace  reduction  and  reclassifica- 
tion of  capital  stock). 

The  statutes  in  the  various  states  should  be  consulted. 


NOTICES  TO  STOCKHOLDERS,  BONDHOLDERS  AND 
NOTEHOLDERS 


SECTION  5 
PERTAINING  TO  CONSOLIDATION  AND  MERGER 

992.  NOTICE  OF  SPECIAL  MEETING  OF  DIRECTORS  CONCERNING 

PROPOSED  CONSOLIDATION 

Notice  Is  Hereby  Given  that  a  special  meeting  of  the  Board  of  Direc- 
tors of Inc.  will  be  held  at  the  office  of  the  corporation, 

,  ,  ,  on , 

19 ,  at o'clock M.  for  the  purpose  of  considering  and  act- 
ing upon  the  proposed  consolidation  of Inc.  with 

Company  and  for  the  purpose  of  making  plans  for  said  transfer 

and  for  the  purpose  of  discharging  all  mortgage  and  other  indebtedness 

affecting  the  assets  of  Inc.,  and  for  the  transaction  of 

such  other  business  as  may  arise  out  of  said  proposed  consolidation  and  for 
the  consideration  of  the  finances  of  Inc. 

Inc. 

By:  ,  Secretary. 

993.  NOTICE  TO  STOCKHOLDERS  OF  PROPOSED  PLAN  OF  CON- 

SOLIDATION OF  BANKS 

Bank  of  

19... 

You  Are  Hereby  Notified  that  a  special  meeting  of  the  stockholders 

of   Bank  of   will  be  held  on  the 

day  of  ,   19 ,  at  the  office  of  the  company, 

,  , ,  at M. 

This  special  meeting  is  called  for  the  purpose  of  considering  a  proposed 
agreement  as  prepared  by  the  Commissioner  of  Banking  for  the  State  of 

,  for  the  consolidation  of  the  Bank 

of , ,  with  the  State  Bank  of 

,  the  proposed  agreement,  of  which  a  copy  is  hereto  annexed,  hav- 
ing been  heretofore  approved  and  sanctioned  by  the  Board  of  Directors 
of  said  Bank.^ 


'  Adapted  from  Gibson  v.  Oswalt,  257  N.W.  825,  827. 

643 
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994.  NOTICE  TO  STOCKHOLDERS  PERTAINING  TO  CONSOLIDA- 

TION OF  BANKS 

Notice  Is  Hereby  Given  That  pursuant  to  call  of  its  directors,  a  special 

meetiiig  of  the  shareholders  of  will  be  held  

,  19 ,  for  the  purpose  of  considering  and  determining  by  vote 

whether  an  agreement  to  consolidate  and  

under  the  provisions  of  the  laws  of  the  United  States,  shall  be 

ratified  and  confirmed,  and  for  the  purpose  of  voting  upon  any  other 
matters  incidental  to  the  proposed  consolidation,  which  agreement  is  on  file 
at  the  bank  and  may  be  inspected  during  business  hours.^ 

995.  NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  CON- 

SIDER CONSOLIDATION 

Notice  Is  Hereby  Given  that  at  a  meeting  of  the  Board  of  Directors 

of Inc.  held ,  19 ,  it  was  unanimously 

voted  by  said  Board  that  a  consolidation  of  this  corporation  with 

Company,  a  corporation  of  the  state  of  is 

desirable  and  for  the  best  interests  of  the  corporation  and  that  considera- 
tion of  said  proposed  consolidation  be  acted  upon  by  the  stockholders. 

By  resolution  of  the  Board  of  Directors  adopted  at  said  meeting  it  was 

ordered  and  directed  that  a  special  meeting  of  the  stockholders  of 

Inc.  be  held  for  the  purpose  of  considering  and  voting  upon  the 

question  of  the  proposed  consolidation  at  the  office  of  the  corporation, 

,  ,  y  on 

,   19 ,  at  o'clock  M.,  and  for  the  consideration  and 

action  upon  any  and  all  matters  that  may  properly  be  brought  before  said 
meeting. 

A  copy  of  the  proposed  agreement  of  consolidation  is  herewith  en- 
closed. 

By  order  of  the  Board  of  Directors. 

Inc. 

By :  ,  Secretary. 

,  19 3 


2  From  Mullins  v.  DeSota  Securities  Co.,  45  F.S.  868,  870. 

As  to  notice  of  meeting  of  stockholders  to  consider  ratification  of  agreement  to 
consolidate  a  state  with  a  national  bank,  see  Denicke  v.  Brigham,  45  F.S.  868,  where  it 
was  held  that  notice  complied  with  provision  of  statute  requiring  notice  to  stockholders. 

^  Statutes  in  some  states  require  that  notice  of  the  meeting  of  stockholders  be  given 
both  by  mail  and  by  publication,  and  that  the  notice  must  contain  or  be  accompanied 
by  a  copy  or  summary  of  the  plan  of  merger  or  consolidation.  If  the  statement  of  the 
purposes  of  the  meeting  discloses  too  little  it  may  be  held  insufficient,  while  if  it  dis- 
closes too  much  it  may  defeat  the  legitimate  purposes  of  the  meeting  by  prematurity 
of  disclosure.  See  Wilgus  &  Hamilton,  Mich.  Corp.  Law,  page  314. 
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996.    NOTICE  TO  STOCKHOLDERS  OF  PLAN  OF  MERGER  AND  OF 
OPTION    TO    EXCHANGE    STOCK 

,19 


To  THE  Stockholders  of  the Inc. 

The  following  plan  for  the  consolidation  of  the Na- 
tional Bank  and  National  Bank  has  been  unani- 
mously agreed  upon  by  the  directors  of  both  banks : 

1 National    Bank    is    to    sell    to    the 

National  Bank  all  of  its  assets,  good  will  and  business,  in  consid- 
eration of  the  payment  to  said .-. National  Bank  of 

dollars  in  cash  and  the  assumption  by  the  

National  Bank  of  all  the  liabilities  of  said  National 

Bank. 

2.  The  capital  stock  of  the National  Bank  is  to  be 

increased  by  the  issue  of additional  shares  of  $ 

each,  which  shares  are  to  be  offered  to  the  stockholders  of  the 

National  Bank.  This  additional  stock  will  be  underwritten  with- 
out commission. 

3.  Each  stockholder   of   the National   Bank  may 

avail  himself  of  one  of  the  following  options : 

Option  No.  1 — He  may  receive  in  exchange  for  each  share  of  stock 
held  by  him  its  book  value,  viz. :  $ 

Option  No.  2.   He  may  receive  in  exchange  for  each  share  of  stock 

held  by  him  one-half  share  of  stock  of  National 

Bank  and  $ in  cash.   Arrangements  will  be  made  for  the 

purchase  of  fractions  of  shares  at  the  rate  of  $ per  share. 

4.  Further  details  are  to  be  adjusted  by  a  joint  committee  of  six  per- 
sons; three  to  be  appointed  by  the  directors  of  each  bank. 

You  will  therefore  receive  for  every  two  shares  of  

National  Bank  stock  either  $ in  cash,  or  one  share  of 

National  Bank  stock  (present  market  value  $ )  and 

$. in  cash,  total  $ Any  stockholder  entitled  to 

half  a  share  of  the  National  Bank  stock  will  receive 

in  lieu  thereof  $ in  cash.  We  believe  that  the  increased  earn- 
ing power  of  the  consolidated  bank  must  necessarily  result  in  an  increase 
in  the  market  value  of  the  stock. 

The  consolidated  bank  will  have  a  capital  of  $ ,  a  surplus 

of  $ ,  and  deposits  of  about  $ We  believe  that 

the  consolidation  will  result  in  great  benefit  to  the  stockholders  and  cus- 
tomers of  both  banks. 

Enclosed  you  will  find  form  for  assent  to  the  consolidation  and  proxy 
carrying  it  into  effect.  We  urge  each  stockholder  to  execute  this  and 
return  it  not  later  than  ,  19 Please  note  that  it  is  im- 
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portant  for  you  to  signify  which  of  the  two  options  offered  by  the  plan  you 
select.  We  recommend  that  stockholders  avail  themselves  of  the  second 
option. 

Very  truly  yours, 
,  President.* 

997.  NOTICE     OF    SPECIAL     MEETING    OF     STOCKHOLDERS    TO 

VOTE  UPON  CONSOLIDATION 

To  THE  Stockholders  of Inc.: 

Notice  is  hereby  given  that  at  a  meeting  of  the  Board  of  Directors  of 

Inc.,  held  on ,  19 ,  it  was  unanimously 

determined  by  the  Board  that  a  consoHdation  of  this  corporation,  a  corpo- 
ration of  the  state  of ,  with Company, 

a  corporation  of  the  state  of ,  is  desirable,  and  the  Board 

likewise  unanimously  determined  to  submit  to  the  consideration  and  vote 
of  the  stockholders  the  question  of  such  consolidation,  in  accordance  with 
the  terms  approved  and  recommended  by  the  Board,  and  by  resolution 
ordered  and  directed  that  a  special  meeting  of  the  stockholders  of  this  cor- 
poration be  called  to  be  held  on  ,  19 ,  at  the  hour  of 

o'clock  in  the  forenoon,  at  the  office  of  the  corporation, 

, , ,  for  the  purpose  of  con- 
sidering and  voting  upon  the  question  as  to  whether  this  corporation  shall 

consolidate  with Company,  in  accordance  with  the  terms 

of  such  consolidation,  approved  and  recommended  by  the  Board  as  afore- 
said, and  further  to  consider  and  act  upon  any  and  all  matters  that  may 
properly  be  brought  before  said  meeting. 

A  proposed  agreement  and  articles  of  consolidation  of  said  companies 
embodying  such  terms  will  be  submitted  at  said  meeting  of  stockholders  and 
a  copy  thereof  will  be  furnished  before  and  at  said  meeting  to  any  stock- 
holder desiring  a  copy  thereof. 

Dated ,  19. 

By  order  of  the  Board  of  Directors. 

,  Secretary. 

,19. 

998.  NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  AU- 

THORIZE DIRECTORS  TO  MERGE  CORPORATION 

Notice  Is  Hereby  Given  that  a  special  meeting  of  the  voting  common 
stockholders  of  Inc.  will  be  held  at  the  office  of  the 


^  Stockholders  of  corporation  merging  with  another  company  held  properly  in- 
formed of  negotiations  preceding  agreement  of  merger  where  reports  of  merger 
appeared  in  public  press,  letters  were  sent  to  all  stockholders  and  forty  days'  notice 
of  stockholders'  meeting  was  sent  to  all  stockholders,  including  copy  of  proposed  merger 
agreement  and  also  form  of  proxy.  Wilson  v.  Rensselaer  &  S.R.  Co.,  184  Misc.  218, 
52  N.Y.S.(2)  847. 
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corporation, at o'clock, m.,  on  the 

day  of ,  19 ,  for  the  following  purposes: 

To  authorize  and  instruct  the  directors  and  officers  to  merge  all  of  the 

assets  of into  a  new  corporation,  to  be  known  as 

,  organized  to  take  over  the  assets  of  this  corporation  and  the 

companies  associated  in  its  subsidiary  group; 

To  authorize  a  proper  contract  transferring  all  of  the  assets  of  this 
corporation  to  the  said  new  corporation  in  exchange  for  shares  of  its  stock ; 

To  authorize  the  proper  officers  to  do  all  things  necessary  to  carry  out 
said  exchange  and  transfer  and  all  matters  pertinent  thereto ; 

And  for  such  other  business  as  may  properly  come  before  the  meeting. 

,  Secretary. 

999.    NOTICE  WHERE  MERGER  RATHER  THAN  CONSOLIDATION 

IS  PROPOSED 

You  Are  Hereby  Notified  that  a  special  meeting  of  the  stockholders 

of  Inc.   has  been  called  by  the  Board  of   Directors 

and  will  be  held  at  the  principal  office  of  said  corporation, , 

,  ,  on  the  day  of 

.... ,  19 ..,  at o'clock M.,  for  the  following  purposes : 

1.  To  vote  upon  a  proposed  joint  plan  and  agreement  of  merger  be- 
tween     Inc.   and  the  Corporation, 

which  plan  was  approved  and  declared  by  the  Board  of  Directors  at  its 

meeting  held  on  the day  of ,  19 ,  to  be  advisable. 

A  copy  of  the  proposed  joint  plan  and  agreement  of  merger  is  herewith 
inclosed. 

2.  To  transact  such  other  business  as  may  properly  come  before  the 
meeting. 

,19..  ' 


Reference  is  made  to  the  inclosed  letter  dated  ,  19 , 

to  the  stockholders  from  the  president  of Inc. 

If  it  is  not  your  intention  to  attend  the  meeting,  will  you  kindly  sign 
and  immediately  return  the  enclosed  proxy?  Your  compliance  with  this 
request  will  be  of  material  aid  in  securing  the  necessary  vote  of  at  least 
two-thirds  of  the  stock  outstanding  and  will  be  appreciated. 

This  solicitation  is  made  on  behalf  of  the  management  of 

Inc.5 

1000.    DEMAND    OF    DISSENTING    STOCKHOLDER    FOR    MARKET 
VALUE  OF  HIS  SHARES 

Whereas,  the  stockholders  of  Inc.,  a  corporation 

incorporated  under  the  laws  of  the  sta^e  of ,  at  a  special 


'  Statutes  in  some  states  require  the  meeting  to  be  one  called  separately  for  the 
purpose  of  considering  the  agreement  for  consolidation  or  merger. 
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meeting  held  ,  19 ,  approved  an  agreement  iqr  the  con- 
solidation of  said  corporation  with Corporation,  a  cor- 
poration incorporated  under  the  laws  of  the  state  of ,....„ „...,... 

Whereas,  notice  of  such  approval  by  said  stockholders  was  mailed  to 

the   undersigned   on   the day   of 19 .,   and 

days  have  not  yet  expired  since  the  date  of  mailing  of  said  notice ; 

and 

Whereas,  the  undersigned  has  not  approved  such  proposed  consolida- 
tion: 

Now  Therefore: 

1.  The  undersigned  states  that  he  is  the  holder  of  record  of 

shares  of  the stock  of  said Inc., 

of  the  par  value  of  $ ...,.,  each,  evidenced '  by  certificate  No. 


2.  The  undersigned  hereby  makes  a  demand  upon  said  

Inc.  for  the  payment  to  the  undersigned  of  the  fair  market  value 

of  said  shares  as  of  the day  of ,  19. ,  being  the 

day  before  the  vote  of  said  stockholders  approving  said  consolidation. 

3.  The  undersigned  hereby  requests  that  Inc.  state 

what  it  claims  to  be  the  fair  market  value  of  said  share  of  the  undersigned 
as  of  said  day  before  said  vote  of  the  stockholders. 

4.  The  undersigned  submits  herewith  to Inc.  at  its 

principal  office  the  certificate  for  said  shares  of  the  undersigned  in  respect 
to  which  the  undersigned  makes  this  demand,  in  order  that  said  certificate 
may  be  stamped  or  indorsed  with  the  statenient  that  such  shares  are  dis- 
senting shares  and  therefore  returned  to  the  undersigned  at  the  address 
given  below. 

,  19. 

Street, , 


NOTICES  TO  STOCKHOLDERS,  BONDHOLDERS  ANE) 
NOTEHOLDERS 


SECTION  6 

PERTAINING  TO  DISSOLUTION,  LIQUIDATION 
AND  BANKRUPTCY 

1001.  NOTICE  TO  ALL  CONCERNED  OF  DISSOLUTION 

You  Are  Hereby  Notified  that  at  a  meeting  of  stockholders  of 

Inc.,  held  on  the  day  of ,  19 ,  it 

was  unanimously  voted  that Inc.  retire  from  active  busi- 
ness as  of  the day  of ,  19 ,  and  that  the  officers 

proceed  to  collect  outstanding  accounts  and  wind  up  the  affairs  of  the  cor- 
poration as  promptly  thereafter  as  possible,  and  that  the  secretary  take  all 
necessary  steps  to  have  the  corporation  charter  returned  to  the  State  of 
upon  the  final  closing  out  of  all  its  affairs. 

Given  under  my  hand  this day  of ,  19 

,  President. 

Attest: 

,  Secretary  ^ 

1002.  IOWA  OFFICIAL  FORM 

To  Whom  It  May  Concern  :  Notice  is  hereby  given  that  the 

by  unanimous  consent  of  all  the  stockholders  was  dissolved  ac- 
cording to  law  on  the day  of ,  19 

Dated  at . . ,  Iowa,  this day  of , 

19. 


President. 
Secretary. 

(OR) 

Notice  Is  Hereby  Given  that  at  a  special  meeting  of  the  stockholders  of 

the  held  at ,  Iowa,  on  the  

day  of ,  19 ,  by  a  vote  of  more  than  two-thirds  of  the 


^  The  form  should  be  changed  where  necessary  to  comply  with  state  statute. 
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capital  stock  of  said  corporation,  it  was  resolved  that  said  corporation  be 
dissolved,  the  assets  of  the  corporation  be  disposed  of  and  distributed  to 
the  stockholders,  after  all  the  debts  and  claims  against  said  corporation  have 
been  paid  and  fully  satisfied. 


President. 

Secretary. 

1003.  MICHIGAN  OFFICIAL  FORM  (WITH  NOTICE  TO  CREDITORS 

TO  PRESENT  CLAIMS) 

Notice  Is  Hereby  Given  that,  pursuant  to  action  of  the  shareholders, 

Company  is  about  to  be  dissolved.  All  creditors  of  said 

company  are  requested  to  present  their  claims  at  the  registered  office  of  the 

company,  No Street,  in  the  City  of 

,  Michigan,  on  or  before  the day  of . . , 

19. By  order  of  the  Board  of  Directors. 

Dated  the day  of ,  19. 

,  Secretary .2 

1004.  NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  DIS- 

SOLVE CORPORATION 

You  Are  Hereby  Notified  that  a  special  meeting  of  the  stockholders 

of Inc.  will  be  held  at  the  office  of , 

. ,  ,  on  ,   19 ,  at  the 

hour  of o'clock m.,  for  the  purpose  of  submitting  the  question 

of  the  dissolution  of  said Inc.  to  the  vote  of  the  stock- 
holders. 

The  foregoing  notice  is  given  in  pursuance  of  a  request  by  more  than 

two-thirds  of  all  the  stockholders  of  Inc.,  a  copy  of 

which  request  is  as  follows : 


Being  a  majority  of  the  Board  of  Directors 


Proof  of  Mailing  Notice 
'[  ss. 


State  of 

County  of 

,  being  duly  sworn,  on  his  oath  deposes  and  says  that 

on  the  day  of  ,  19 ,  at  the  hour  of  

o'clock M.,  he  mailed  a  notice,  of  which  the  attached  is  a  true  copy,  prop- 


^  Michigan  official  form  from  Wilgus  &  Hamilton,  Mich.  Corp.  Law,  page  337. 
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erly  addressed  to  each  stockholder  of ..., Inc.,  as  shown  on 

the  attached  hst  of  names  and  addresses  of  such  stockholders,  by  deposit- 
ing the  same  in  a  sealed  envelope  addressed  as  aforesaid,  postage  prepaid, 
in  the  post  office  at  ,  


Sworn  to  and  subscribed  before  me  this day  of , 

19 

,  Notary  Public. 

(  NOTARIAL    SEAL. )  ^ 

1005.    NOTICE    BY    RECEIVER    OF    TIME    TO    PRESENT    CLAIMS 
AGAINST  CORPORATION 

You  Are  Hereby  Notified  that  on  the day  of , 

19 ,  the  following  order  was  entered  in  the  District  Court  of  the  United 

States  for  the District  of 

,  district  thereof,  in  the  suit  pending  in  said  court,  No , 

In  Equity,  brought  by against Cor- 
poration : 

"In  the  District  Court  of  the  United  States, District 

of , . .  Division. 

Equity. 

Decree 

"And  now,  to  wit,  this day  of  ,  a.d.,  19 , 

the  petition  of  the  receiver  filed  this  day,  praying  that  the  court  limit  the 
time  within  which  creditors  shall  present  and  make  proof  of  their  respective 
claims  against  the  corporation,  and  will  bar  all  creditors  failing  to  do  so 
within  the  time  limit  from  participating  in  the  distribution  of  the  assets  of 
the  corporation,  was  presented  to  the  court,  and  thereupon,  upon  considera- 
tion thereof,  and  upon  motion  of  Messrs and 

,  attorneys  for  petitioner,  it  is : 

"Ordered,  adjudged  and  decreed  that  the  creditors  of  the 

Company  shall  present  and  make  proof  to ,  who 

is  hereby  appointed  special  master  on  account  of  his  special  fitness  and  ex- 
perience in  such  matters,  for  that  purpose,  of  their  respective  claims  against 
said  corporation  within  sixty  days  from  the  date  hereof,  and  that  all  credi- 
tors and  claimants  failing  so  to  do  within  the  time  limited  shall  be  barred 
from  participating  in  the  distribution  of  the  assets  of  the  corporation : 

"It  is  further  ordered  that  the  receiver  shall  give  notice  of  this  decree 
by  registered  letter  to  all  creditors  of  said  corporation  whose  address  he 
may  have  and  shall  also  publish  in  a  newspaper  of  general  circulation  in 

®  In  some  states  the  statute  requires  the  corporation  to  mail  to  each  known  creditor 
of  the  corporation  a  notice  of  the  dissolution.  Other  states  require,  in  addition,  publica- 
tion of  the  notice. 
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every  city  in  which  the  company  was  engaged  in  business  once  a  week  for 
three  weeks,  a  copy  of  this  decree." 

,  Receiver. 

,19 

1006.  NOTICE  BY  RECEIVER  OF  SALE  OF  CORPORATE  PROPERTY 

Pursuant  to  order  of  the  Court,  all  properties  of 

Inc.,  a  corporation  incorporated  in  the  State  of  

,  will  be  sold  at  public  auction  to  the  highest  bidder  at  the  cor- 
poration's plant, , ,  , 

on  the day  of ,  19 ..,  at o'clock m., 

by ,  Special  Master. 

The  property  will  be  sold  only  in  one  parcel  and  as  an  entirety. 

Bidders  will  be  required  to  deposit,  at  least  forty-eight  hours  in  advance 

of  the  sale,  ($ )  Dollars  in  cash,  or 

($ )    Dollars    principal    of    approved    claims    against 

Inc. 

No  bid  of  less  than ($ )  Dollars  which  is 

the  upset  price  fixed  by  the Court,  will  be  accepted. 

Purchasers  are  required  to  assume  all  outstanding  commitments  of  the 
receiver. 

Upon  confirmation  of  the  sale,  the  purchaser  shall  make  such  further 
cash  payments  are  are  directed  by  the  court. 

The  business  is  being  conducted  by  the  receiver  and  will  be  sold  as  a 
going  concern.  Full  details  of  the  property  to  be  offered  and  of  the  order 
for  sale  will  be  furnished  on  application  to  the  undersigned  receiver. 

1007.  NOTICE  TO  STOCKHOLDERS  OF  FILING  WITH  SECURITIES 

AND  EXCHANGE  COMMISSION  LIQUIDATION  AND 
DISTRIBUTION  PLAN 

The Company 

Street 


.,  19 


To  THE  Stockholders  OF 

The Company: 

An  Application  is  being  filed  today  with  the  Securities  and  Exchange 
Commission  for  approval  of  a  Plan  for  the  divestment  of  certain  securities 
and  other  assets  under  Section  11(e)  of  the  Public  Utility  Holding  Com- 
pany Act  of  1935  and  related  matters,  a  copy  of  the  Plan  teing  enclosed 
herewith. 

Briefly  summarized,  the  Plan  provides  for  the  present  distribution  by 
The Company  of  all  of  its  cash  other  than  that  required 
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for  working  capital  and  of  shares  of  a  new  Dividend  Preference  Common 

Stock  of Company  in  liquidation  and  discharge  of  The 

Co.  Preferred  Stock,  on  the  basis  of  $40  cash  and  3' 

shares  of  $1  Dividend  Preference  Common  Stock  for  each  share  of  the 

$5  Dividend  Preferred  Stock  of  The  Co.    (provision 

being  also  made  for  alternative  distribution  of  cash  and  the  new  stock,  so 
far  as  practicable,  as  may  be  requested  by  the  Preferred  stockholders)  as 
more  fully  set  forth  in  the  Plan.    Each  share  of  Common  Stock  of  The 

; Co.  receives  under  the  Plan  as  a  partial  distribution  of 

capital,  one-third  (1 /3rd)  of  a  share  of  new  Common  Stock  of 

Company  and  one-twelfth  (l/12th)  of  a  share  of  the  Common 

Stock  of Corporation  of  New  Jersey,  and  will  subse- 
quently receive  a  pro  rata  amount  of  such  remaining  assets  of  The 

Co.  which  it  may  be  desirable  and  feasible  to  distribute.  Contin- 
gent and  other  liabilities  of  The Co.  to  creditors  are  not 

discharged  under  the  Plan  and  will  continue  against  The 

Co.   Details  as  to  the  remaining  assets  of  The Co.  and 

its  outstanding  guarantees  are  set  forth  in  the  enclosed  Plan  and  the 
exhibits  thereto. 

The  Plan  is  deemed  advantageous  to  the  Preferred  stockholders  of  The 

Co.  in  that  they  will  receive  in  liquidation  partly  cash 

and  partly  the  stock  of  an  operating  company,  Com- 
pany, bearing  cumulative  dividends  which  are  preferred  over  those  on  the 
new  Common  Stock  of  that  Company.   For  your  further  information  there 

is  enclosed  a  condensed  Balance  Sheet  of Company  and 

its  subsidiaries  as  of ,  19 On  the  basis  of  the  esti- 
mated earnings  of Company  for  19 ,  the  preferen- 
tial dividend  on  the  new  $1  Dividend  Preference  Common  Stock  would 
be  earned  approximately  5.7  times,  and  the  over-all  coverage  of  interest, 
preferred  and  preference  common  stock  dividends,  about  2.3  times. 

The  Plan  is  considered  advantageous  to  The  Co. 

Common  stockholders  since  it  will  presently  transfer  to  them  the  direct 
ownership  of  the  Company's  major  investments  and  facilitates  further  dis- 
tribution or  other  disposal  of  those  remaining  assets  as  may  prove  desirable 
and  practicable  in  the  future,  and  effects  a  substantial  reduction  in  taxes 

besides  making  possible  a  reduction  in  other  expenses  of  The 

Co. 

As  will  be  noted  from  Exhibit  2  of  the  Plan,  estimated  annual  income 

of  The Company  available  for  dividends  on  its  Common 

Stock,  before  giving  effect  to  the  Plan  and  based  on  present  conditions, 
would  be  about  46^  per  share.    In  comparison,  upon  consummation  of  the 

Plan  The  Co.  Common  stockholder  would  receive  in 

dividends  on  an  annual  basis,  40^  per  share  of  present  The  

•... Co.  Common  Stock  from  one-third  (l/3rd)  of  a  share  of  the  new 

Company  common   stock    (its  present   common   stock 

now  paying  at  the  rate  of  $1.20  per  share)  and  8^/^^  per  share  from  one- 
twelfth  (l/12th)   of  a  share  of  Corporation  of  New 
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Jersey  common  stock  now  paying  at  the  rate  of  $1  per  share,  or  a  total  of 

483^^  per  share  of  present  The Co.  Common  Stock. 

In  addition,  based  on  present  conditions  and  without  giving  effect  to  any 
reduction  in  expenses  other  than  taxes,  there  would  be  annual  income  to 

The  Co.  from  its  remaining  investments,  of  about  7^ 

per  share  of  present  Common  Stock. 

Believing  that  the  Plan  is  fair  and  equitable  to  all  persons  affected 
thereby,  the  Board  of  Directors  has  recommended  it  to  the  Securities  and 
Exchange  Commission  for  its  approval  under  Section  11(e)  of  the 
Holding  Company  Act.   If  the  Commission  shall  approve  the  Plan,  it  will 

then  be  submitted  to  the  vote  of  the  Common  stockholders  of  The 

Co.  as  provided  therein.   The  consummation  of  the  Plan  is  sub- 
ject to  the  reclassification  of  the  present  Common  Stock  of  

Company  and  also  to  the  necessary  approvals  and  consents  of 

governmental  authorities  having  jurisdiction  over  the  transactions  proposed 
therein. 

This  letter  and  the  enclosures  are  sent  to  you  for  your  information,  and 
no  action  is  required  on  your  part  at  this  time.  When  a  date  for  a  public 
hearing  in  this  matter  is  set  by  the  Commission,  we  will  notify  you  promptly 
of  the  date  fixed.  In  the  interim,  we  will  be  glad  to  receive  any  comments 
or  suggestions  with  reference  to  the  Plan  which  you  may  care  to  make. 

Very  truly  yours, 


President. 
Approved  by  order  of  the  Board  of  Directors. 


Chairman. 

1008.    NOTICE  TO  STOCKHOLDERS  OF  APPROVAL  BY  SECURITIES 

AND  EXCHANGE  COMMISSION  OF  LIQUIDATION  AND 

DISTRIBUTION  PLAN 

The Company 

Street 

Philadelphia,  Pa., ,  19. 


To  THE  Holders  of  Common  Stock  of 
The Company: 

The  Securities  and  Exchange  Commission  on  ,  19 

issued  its  Order  approving  the  Plan  of  The Company 

for  the  divestment  of  certain  securities  and  other  assets  and  directed  that 
the  Plan  be  carried  out  and  consummated  in  accordance  with  its  terms 
and  provisions.  The  Plan  as  so  approved  is  in  the  form  mailed  to  stock- 
holders with  our  letter  of ,  19 ,  subject  only  to  the  modifi- 
cation and  clarification  of  certain  matters  referred  to  in  the  accompanying 
Proxy  Information. 
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Accompanying  this  letter  are  a  Notice,  Proxy  Information  and  form  of 
Proxy  which  are  being  sent  to  you  in  connection  with  a  Special  Meeting  of 

the  Common  stockholders  of  the  Company  to  be  held  on  , 

19. ,  which  meeting  has  been  called  for  the  purpose  of  considering  and 

acting  upon  the  approval  of  the  Plan  and  the  related  matters  referred  to  in 
said  Notice. 

A  copy  of  the  Report  of  the  Commission  on  the  Plan  is  annexed  to 
the  enclosed  Proxy  Information,  and  copies  of  the  detailed  Findings  and 
Opinion  of  the  Commission  thereon  may  be  obtained  without  charge  upon 
request  to  the  Commission, Streets, , 


As  the  consummation  of  the  Plan  is,  by  its  terms,  contingent  upon  the 
favorable  vote  of  the  holders  of  not  less  than  a  majority  of  the  outstanding 
shares  of  Common  Stock,  you  are  urgently  requested,  in  the  event  that 
you  do  not  expect  to  attend  the  meeting  in  person,  to  sign,  date  and  mail 
promptly  the  accompanying  Proxy  in  the  enclosed  return  envelope,  for 
which  no  postage  is  necessary  if  mailed  in  the  United  States. 

Yours  very  truly, 


President. 

1009.   NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  ACT 
ON  LIQ.UIDATION  AND  DISTRIBUTION  PLAN 

The Company 

Notice  of  Special  Meeting  of  the  Common  Stockholders 

To  THE  Holders  of  the  Common  Stock  of 

The Company  : 

A  special  meeting  of  the  holders  of  Common  Stock  of  The 

Company  will  be  held  in  the  Auditorium  of  The  

Building, Street,  Philadelphia,  on , 

19 ,  at  12  o'clock  noon,  for  the  purpose  of  considering  and  acting  upon 

(1)  the  approval  of  the  Plan  of  this  Company,  as  amended,  filed  under 
Section  11(e)  of  the  Public  Utility  Holding  Company  Act  of  1935,  and 
the  consent  to  the  transactions  thereby  contemplated,  (2)  the  reduction  of 
the  stated  capital  applicable  to  the  Common  Stock  of  this  Company  in  the 
amount  of  $155,727,581  representing  the  aggregate  book  cost  of  7,750,670 

shares  of  new  Common  Stock  of  Company  and  of 

1,937,667.5  shares  of  Common  Stock  of  Corporation 

of  New  Jersey  which  are  to  be  distributed  under  said  Plan  pro  rata  to  the 
Common  stockholders  of  this  Company  as  a  partial  distribution  of  capital, 
(3)  the  amendment  of  the  charter  of  this  Company  so  as  to  eliminate  the 
shares  of  Preferred  Stock  authorized  thereunder  and  the  provisions  relat- 
ing thereto  and  to  reclassify  and  redesignate  the  presently  authorized  and 
issued  shares  of  Common  Stock  as  shares  of  capital  stock,  without  nominal 
or  par  value,  of  a  single  class  having  the  same  preemptive  rights  as  at 
present ;  and  for  the  purpose  of  considering  and  taking  such  further  action 
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in  connection  with,  or  for  the  purpose  of  effectuating  the  foregoing  mat- 
ters, or  any  of  them,  as  may  be  deemed  advisable  and  to  transact  any  and 
all  other  business  that  may  properly  come  before  the  meeting. 

The  Board  of  Directors  has  fixed ,  19 as  the  record 

date  for  the  determination  of  the  Common  stockholders  entitled  to  vote  at 
this  meeting. 

By  order  of  the  Board  of  Directors. 


Secretary. 
Philadelphia,  Pa., ; ,  19 

1010.    NOTICE   TO    PREFERRED    STOCKHOLDERS    OF    APPROVAL 
BY  SECURITIES  AND  EXCHANGE  COMMISSION  AND 
COMMON  STOCKHOLDERS  OF  REVISED   LIQUIDA- 
TION  AND    DISTRIBUTION    PLAN 

The ...Company 

Street 

•. , ,19 

To  THE  Holders  of  Preferred  Stock  of 

The Company: 

The  Securities  and  Exchange  Commission  on ,19. 

issued  its  Order  approving  the  Plan  of  The Company 

for  the  divestment  of  certain  securities  and  other  assets  under  Section 

11(e)  of  the  PubHc  Utility  Holding  Company  and  directed  The 

Co.  to  carry  out  and  consummate  the  transactions  proposed  in  the 

Plan  in  accordance  with  its  terms  and  provisions.  The  Plan  as  so  approved 

is  in  the  form  mailed  to  stockholders  with  our  letter  of  , 

19 ,  subject  to  the  modifications  and  clarifications  hereinafter  men- 
tioned. A  copy  of  the  Report  of  the  Commission  on  the  Plan  is  enclosed 
herewith,  and  copies  of  the  detailed  Findings  and  Opinion  of  the  Commis- 
sion thereon  may  be  obtained  without  charge  upon  request  to  the  Com- 
mission. 

At  a  special  meeting  of  the  common  stockholders  held  on , 

19 ..,  the  Plan  as  revised  in  the  respects  hereinafter  mentioned,  was  ap- 
proved by  them. 

The  Plan  as  originally  filed  with  the  Commission  was  revised  to  elimi- 
nate the  provisions  therein  with  reference  to  possible  alternative  distribu-^ 
tions  of  cash  and  new Company  $1  Dividend  Prefer- 
ence Common  Stock  to  The Co.  preferred  stockholders, 

but  without  affecting  the  basic  provision  that  each  share  of  The 

Co.  $5  Dividend  Preferred  Stock  shall  receive  in  liquidation  and 

discharge  thereof  3  shares  of  the  proposed  $1  Dividend  Preference  Com- 
mon Stock  of Company  and  $40  cash  as  referred  to  in 

our nd  letter.  In  clarification  of  the  provision  for  the  con- 
version, at  the  option  of  the  stockholder,  of  shares  of  $1  Dividend  Prefer- 
ence Common  Stock  of Company  into  shares  of  its  new 
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Comhion  Stock  at  the  fractional  rates  referred  to  in  the  Plan,  an  additional 
provision  has  been  inserted  to  the  effect  that  upon  any  such  conversion  the 

certificates  of  new  Common  Stock  shall  be  issuable  by 

Company  only  in  full  share  amounts  and  no  fractional  shares  or  Scrip  rep- 
resenting fractional  shares  v^ill  be  issued.   In  clarification  of  the  provision 

as  to  the  date  when  dividends  cease  to  accrue  on  The „ Co. 

$5  Dividend  Preferred  Stock,  a  provision  has  been  inserted  at  the  end  of 
the  second  sentence  of  Paragraph  5  of  the  Plan  to  the  effect  that  if  a  quar- 
terly dividend  shall  have  been  declared  with  respect  to  said  Preferred  Stock 
for  the  quarterly  dividend  period  during  which  the  Plan  is  declared  effec- 
tive, then  dividends  thereon  shall  cease  to  accrue  at  the  end  of  such  quar- 
terly dividend  period.  Paragraph  7  of  the  Plan  is  modified  to  provide  as 
follows: 

**7.  The  Plan  shall  be  declared  effective  by  action  of  The 

Co.  Board  of  Directors  within  90  days  after  the  entry  by  the 

Commission  of  an  order  approving  the  Plan  and  directing  the  Plan  to 
be  carried  out  and  consummated  in  accordance  with  its  terms  and  pro- 
visions; provided,  however,  that  in  the  event  of  any  review  of  the  order 
of  the  Commission  under  Section  24(a)  of  the  Act  the  Plan  shall  be 
declared  effective  as  soon  as  practical  following  the  date  on  which  the 
Commission's  order  is  affirmed  and  is  no  longer  subject  to  judicial 
review." 

This  letter  and  the  enclosures  are  sent  to  you  for  your  information,  and 
no  action  is  now  required  on  your  part.  When  the  Plan  becomes  effective 
you  will  be  promptly  notified  thereof  and  as  to  the  procedure  to  be  followed 
by  you  in  exchanging  your  certificates  for  $5  Dividend  Preferred  Stock  for 

the  certificates  of  the  $1  Dividend  Preference  Common  Stock  of 

Company  and  cash  to  which  you  will  be  entitled  under  the  Plan. 

If  you  did  not  receive  a  copy  of  the  Plan  mailed  to  stockholders  with 

our  letter  of ,  19 ,  a  copy  as  amended  may  be  had  upon 

application  to  the  Company. 

Yours  very  truly, 


President. 

1011.    NOTICE   TO    PREFERRED    STOCKHOLDERS    OF    APPROVAL 

BY  COMMON  STOCKHOLDERS  OF  LIQUIDATION 

AND  DISTRIBUTION  PLAN 

The Company 

Street 

Philadelphia,  Pa.,  ,  19. 

To  THE  Holders  of  $5  Dividend  Preferred  Stock  of 
The Company: 

The  Company's  Plan  for  the  divestment  of  certain 

securities  and  other  assets,  under  Section  11(e)  of  the  Public  Utility  Hold- 
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ing  Company  Act  of  1935,  has  received  the  necessary  approvals  and  con- 
sents of  Governmental  authorities  and  agencies  having  jurisdiction,  all 
necessary  corporate  proceedings  have  been  taken,  and  the  Plan  has  been 
declared  effective,  as  of  this  date. 

You  are  therefore  hereby  notified  that  your  certificate (s)  for  $5  Divi- 
dend Preferred  Stock  of  The Company  should  be  sur- 
rendered promptly  to &  Co.,  Exchange  Agent, 

&  Streets,  Philadelphia,  Pa.,  accompanied 

by  the  enclosed  Letter  of  Transmittal,  duly  signed  (see  letter  of  instruc- 
tions on  reverse  thereof).   Thereupon,  as  provided  in  the  Plan,  three  (3) 

shares  of  $1  Dividend  Preference  Common  Stock  of  

Company  and  check  covering  the  payment  of  $40  cash,  in  exchange  for  each 

share  of  The  Company  $5  Dividend  Preferred  Stock 

surrendered,  will  be  issued  as  soon  as  possible. 

The  stock  transfer  books  with  respect  to  the  $5  Dividend  Preferred 

Stock  of  The Company  are  now  closed  and  the  stock 

is  no  longer  transferable  on  such  books;  accordingly,  such  stock  has  no 
rights  other  than  the  right  to  receive  on  surrender  thereof  shares  of  $1 

Dividend  Preference  Common  Stock  of  Company  and 

cash  as  above  stated. 

The Co.  is  advised  by  its  counsel  that  with  respect  to 

the  liquidation  and  discharge  of  The Co.  $5  Dividend 

Preferred  Stock  on  the  basis  of  $40  cash  and  3  shares  of  new  $1  Dividend 

Preference  Common  Stock  of Company  for  each  share 

of  such  Preferred  Stock,  The  Co.  Preferred  Stock- 
holders will  be  subject  to  Federal  income  tax  on  any  gain  to  the  extent  that 
the  consideration  received  in  liquidation  and  discharge  of  the  stock  exceeds 

the  cost  to  the  stockholder ;  that  the  consideration  per  share  of  The 

Co.  $5  Dividend  Preferred  Stock  will  be  the  market  value,  on 

,  19 ,  of  the  3  shares  of Company 

preference  stock  plus  $40  cash ;  that  any  gain  up  to  $40  will  be  recognized 
immediately  and  will  constitute  capital  gain  and  the  percentage  thereof  to 
be  taken  into  account  for  Federal  income  tax  purposes  will  be  governed 
by  the  provisions  of  Section  117(b)  of  the  Internal  Revenue  Code;  and 
any  gain  in  excess  of  $40  will  be  subject  to  tax  in  the  year  in  which  the 

shares  of Company  preference  stock  are  sold ;  and  that 

no  loss  for  tax  purposes  will  be  recognized  until  the  shares  of  

Company  preference  stock  are  sold. 

The  final  dividend  of  $1.25  per  share  on  the  $5  Dividend  Preferred 

Stock  of  The  Company  will  be  paid  , 

19. ,  to  $5  Dividend  Preferred  Stockholders  of  record  at  close  of  busi- 
ness   ,  19 

Very  truly  yours, 

The Company, 

Treasurer. 
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Letter  of  Transmittal  Enclosing 

Dividend  Preferred  Stock  of 

The Company 


&  Co.,  Exchange  Agent, 

and Streets, 


Date 


Philadelphia,  Penna. 


Gentlemen : 

Enclosed  please  find  The Company  $5   Dividend 

Preferred  Stock  Certificates  listed  below  and  which  are  surrendered  in 
accordance  with  the  Plan  of  the  Company  for  divestment  of  certain  secu- 
rities and  other  assets  under  Section  11(e)  of  the  Public  Utility  Holding 
Company  Act  of  1935. 


Total  Number  of  Shares  of 

$5  Dividend  Preferred 

Stock  of 

The Company 


Shares 


These  Spaces  To  Be  Filled  In  Only  By  Exchange  Agent 

Company 

$1  Dividend  Preference 
Common  Stock 

CASH 

Shares 

Certificate  Numbers 

X 

xo 

Check  No. 

New  Certificates  and  check  will  be 
issued  in  accordance  with  the  stencil 
appearing  at  the  top  of  this  Transmittal  SIGN  HERE 
Letter  and  so  delivered  unless  any  de- 
sired change  is  noted  below.  (See  in- 
structions on  reverse  side  hereof,  para- 
graph 3).^ 

Issue  Certificates  and  check  and  deliver 
as  follows: 

Name  ( Printed) 

Signature  .... 

Street  or  P.  O.  Address 

City  or  Town Address   

State  


Received  from  &  Co.,  Exchange  Agent, 

Company  $1    Dividend  Preference  Common   Shares  and 

Check  Listed  Above. 

Date 


Signature., 
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(This  coupon  receipt  will  be  detached  by &  Co., 

Exchange  Agent,  and  issued  as  a  receipt  for  the  shares  of  The 

Company  $5  Dividend  Preferred  Stock  listed  above.) 

&  Co.,  Exchange  Agent, 

and Streets,  Philadelphia,  Pa. 

Received  the  stated  number  of  shares  of  The Com- 
pany $5  Dividend  Preferred  Stock  respectively  listed  on  the  Letter  of 
Transmittal  of  identical  number  herewith. 

&  Co.,  Exchange  Agent, 

By ; 

Date.. 

This  receipt  is  not  negotiable  arid  must  be  returned  to 

&  Co.,  Exchange  Agent,  to  receive  delivery  of ;................. 

Company  $1  Dividend  Preference 

Common  Stock  and  cash. 

1012.    NOTICE  TO  COMMON  STOCKHOLDERS  THAT  LIQUIDATION 

AND  DISTRIBUTION  PLAN  IS  EFFECTIVE  AND  DATE 

OF  EXCHANGE  OF  STOCK 

The  Company 

Street 

Philadelphia,  Pa.,  ...,  19. ....... 

To  the  Holders  of  Common  Stock  of 

The Company: 

The  Board  of  Directors  of  The Company  have  this 

day  declared  effective  the  Plan  for  the  divestment  of  certain  securities  and 
other  assets,  under  Section  11(e)  of  the  Public  Utility  Holding  Company 

Act  of  1935,  approved  on 19.. ,  by  the  Securities  and 

Exchange  Commission,  and  the  Board  has  fixed  the  close  of  business 

,  19 ,  as  the  record  date  for  the  determination  of  the 

holders  of  Common  Stock  entitled  to  receive  shares 

of  the  new  Common  Stock  of , Company  and  shares  of 

the  Common  Stock  of Corporation  of  New  Jersey  under 

and  pursuant  to  the  Plan,  which  provides  for  distribution  of  such  shares 
on  the  basis  of  one-third  (l/Srd)  of  a  share  of  the  new  Common  Stock  of 

Company  and  one-twelfth    (l/12th)    of  a   share   of 

Common  Stock  of Corporation  of  New  Jersey  on  ac- 
count of  each  share  of  The Co.  Common  Stock  and  for 

the  issue  of  non-voting  Bearer  Scrip  in  lieu  of  fractional  shares. 

.  The  foregoing  distribution  will  be  made  to  The Co. 

common  stockholders  as  soon  as  practical,  and  it  is  expected  that  the.  stock 
certificates  therefor,  together  with  the  Scrip  for  fractional  shares,  will  be. 

mailed  to  the  stockholders  on  or  about ,  19 

The Co.  is  advised  by  its  counsel  that  with  respect  to 

The Co,    common   stockholders,   the   distribution   to 
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them  of  l/3rd  of  a  share  of  new  Common  Stock  of 

Company  and  l/12th  of  a  share  of  Common  Stock  of 

Corporation  of  New  Jersey  will  not  be  subject  to  F^ederal  income  tax  at  the 

time  of  the  distribution  by  The Co.,  nor  will  any  loss  be 

recognized  for  Federal  income  tax  purposes.   However,  to  establish  a  base 

or  cost  for  the  future  disposition  of  Common  Stock  of 

Company,    Common    Stock   of   Corporation    of    New 

Jersey  and  Common  Stock  of  The Co.,  it  will  be  neces- 
sary to  apportion  the  aggregate  cost  or  other  basis  of  The 

Co.  stock  among  the  three  stocks.  This  is  accomplished  by  obtaining  the 
ratio  of  the  market  value  of  each  stock  to  thC;  combined  market  value  of 

Common  Stock  of Company,  Common  Stock  of 

.V... Corporation  of  New  Jersey  and  Common  Stock  (ex  rights)  of 

Tl^e Co.  on ,  19 ,  and  then  applying 

such  ratio  to  the  cost  or  other  basis  of  the  The Co.  stock. 

This  letter  is  sent  to  you  for  your  information,  and  no  action  will  be 
required  on  your  part  excepting  in  the  special  cases  referred  to  in  the  Note 

below.     Certificates    for    the and 

stocks,  together  with  Bearer  Scrip  for  fractional  shares,  if  any,  will  be 
mailed  to  the  address  to  which  dividends  usually  are  sent,  unless  other 

written  mailing  instructions  are  received  by  the  Company  prior  to 

.........i... ,19 It  is  not  necessary  for  you  to  surrender  the  certificates 

for  The Co.  Common  Stock  now  held  by  you,  as  they 

represent  your  continuing  interest  in  the  Company  and  its  remaining  assets. 

Very  truly  yours. 

The Company, 

.. Treasurer. 

Note  : — If  Common  Stock  of  The Co.  is  registered 

in  the  name  of  a  decedent,  the  executor  or  administrator  of  the  estate, 
unless  he  has  previously  done  so,  should  immediately  file  with  the  Com- 
pany a  "short  certificate",  issued  by  the  original  Court  of  Probate,  evi- 
dencing his  appointment;  and  if  such  grant  of  authority  was  granted  in 
any  State  or  Commonwealth  other  than  Pennsylvania,  it  must  also  be 
accompanied  by  a  *'short  certificate"  issued  by  the  Register  of  Wills,  Phila- 
delphia, Pa.,  setting  forth  that  there  has  been  filed  with  him  the  affidavit 
of  the  executor  or  administrator  that  the  decedent  was  not  indebted  to 
anyone  in  the  Commonwealth  of  Pennsylvania  and  that  the  transfer  of 
stocks  owned  by  the  estate  or  collection  of  dividends  thereon  is  not  made 
for  the  purpose  of  removing  any  assets  of  the  estate  beyond  the  reach  of 
creditors  in  the  Commonwealth  of  Pennsylvania,  etc.  (in  accordance  with 
requirements  of  the  Pennsylvania  Fiduciaries  Act,  Sec.  58,  Par.  C,  as 
amended). 

Unless  and  until  such  short  certificates  are  on  file  with  the  Company, 
all  stock  certificates  and/or  Scrip  to  be  issued  in  distribution  will  be  held 
by  the  Company. 
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In  addition  to  the  short  certificates  referred  to  above — No  transfer  of 

shares  standing  in  the  name  of  a  decedent  or  in  trust  for  a 

decedent  may  be  transferred  without  a  waiver  or  consent  to  transfer  from 
the  Department  of  Revenue,  Harrisburg,  Pa. 

1013.    NOTICE  TO  STOCKHOLDERS  OF  ALLOCATION  OF  COST  FOR 

TAX  PURPOSES  OF  EXCHANGE  OF  STOCK  UNDER 

LIQUIDATION   AND    DISTRIBUTION   PLAN 

The  Company 

Street 

To  THE  Stockholders  of  The Company: 

Reference  is  made  to  our  previous  communications  relative  to  the  Plan 
of  this  Company  for  the  divestment  of  certain  securities  and  other  assets 
under  Section  11(e)  of  the  Public  Utility  Holding  Company  Act  of 
1935,  which  Plan  was  approved  by  the  Securities  and  Exchange  Commis- 
sion   ,  19 ,  and  made  effective  by  The « 

Company's  Board  of  Directors ,  19 

The  Plan  provided  for  the  distribution  to  the  holders  of  The 

Company  $5  Dividend  Preferred  Stock,  in  retirement  and  liqui- 
dation thereof,  of  3  shares  of  $1  Dividend  Preference  Stock  of 

Company,  plus  $40.00  in  cash,  for  each  share  of  such  stock. 

For  the  purpose  of  determining  the  gain  or  loss  to  the  Stockholders 

surrendering  The  Company  $5   Dividend   Preferred 

Stock,  the  Commissioner  of  Internal  Revenue^  having  been  advised  that 

the  $1  Dividend  Preference  Stock  of  Company  was 

traded  on  the  Philadelphia  Stock  Exchange  on ,  19 ,  at 

$24 J4,  there  being  no  trading  on ,  19. ,  the  date  the  Plan 

was  declared  effective,  has  ruled  that  the  gain,  if  any,  to  The  

Company  Preferred  Stockholders  should  reflect  the  amount  of 

$113.50  per  share  as  the  consideration  for  the  stock  surrendered,  such 
amount  being  the  total  of  the  cash  received,  plus  the  fair  market  value  of 

the  three  shares  of  $1  Dividend  Preference  Stock  of  

Company. 

The  gain,  if  any,  to  the  holders  of  The Company  $5 

Dividend  Preferred  Stock  as  the  result  of  the  exchange  will  be  limited  as 
determined  above  to  the  amount  of  cash  received,  and  any  gain  in  excess 
of  $40  per  share  will  be  subject  to  tax  in  the  year  in  which  the  shares  of 
Company  Preference  Stock  are  sold.  The  gain  so  com- 
puted will  constitute  capital  gain,  and  the  percentage  thereof  to  be  taken 
into  account  by  individuals  for  Federal  Income  Tax  purposes  will  be 
governed  by  the  provisions  of  Section  117(b)  of  the  Internal  Revenue 
Code  as  follows: 

"100  per  centum  if  the  capital  asset  has  been  held  for  not  more 

than  6  months ; 
50  per  centum  if  the  capital  asset  has  been  held  for  more  than 
6  months." 
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No  loss  for  tax  purposes  will  be  recognized  until  the  shares  of  

Company  Preference  Stock  are  sold. 

The  Plan  also  provided  for  the  pro  rata  distribution  to  the  Holders  of 

The  Company  Common  Stock,  as  a  partial  liquidation 

without  surrender  of  their  stock,  of  ^rd  of  a  share  of  new ..... 

Company  Common  Stock  and  l/12th  of  a  share  of 

Corporation  of  New  Jersey  Common  Stock  for  each  share  of  The 

Company  Common  Stock  held. 

The  record  date  for  the  distribution  was  the  close  of  business 

,  19 

In  order  to  allocate  the  cost  or  other  basis  of  The 

Company  Common  Stock  held  as  of  the  close  of  business 

19 ,  the  Commissioner  of  Internal  Revenue  has  determined  that  such 

cost  or  other  basis  should  be  allocated  as  follows : 

Percentage  of 
Stock  Shares    Old  Basis 


Company   1/3        62.749444 

Corporation  of  New  Jersey. .        1/12       13.303770 

The Company 1  23.946786 

The  above  allocation  was  determined  from  the  average  market  value  of 

Company  Common  Stock  on ,  19. of 

17-11 /1 6ths  per  share,  based  on  quotations  on  the  Philadelphia   Stock 

Exchange ;  the  average  market  value  of Corporation  of 

New  Jersey  Common  Stock  on ,  19 of  $15  per  share, 

based  on  quotations  on  the  New  York  Stock  Exchange;  and  the  average 
market  value  of  The  Company  Common  Stock,  ex- 
distribution,  on ,  19 ,  of  $2.25  per  share,  based  on  quota- 
tions on  the  New  York  Stock  Exchange. 

The  Co m p a n y, 

,  Treasurer. 

Philadelphia,  Pa.,  ,  19 

1014.    NOTICE  TO  STOCKHOLDERS  OF  SUPPLEMENTAL  PLAN  FOR 

LIQUIDATION  AND  DISTRIBUTION  AS  APPROVED  BY 

SECURITIES  AND  EXCHANGE  COMMISSION 

The  Company 

Street 

Philadelphia,  Pa. 


,19 

To  THE  Stockholders  : 

On  ,    19 ,   the   Board   of   Directors   authorized   and 

directed  the  filing  with  the  Securities  and  Exchange  Commission  of  an 
application  for  its  approval,  under  Section   11(e)   of  the  Pul)Hc  Utility 
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Holding  Company  Act  of  1935,  of  a  Supplemental  Plan  for  the  divestment 
of  certain  securities  and  other  assets  under  said  Section  11(e)  and  related 
matters,  believing  that  such  Supplemental  Plan  is  fair  and  equitable  to  all 
persons  affected  thereby.  On  the  same  date  such  Application  was  filed 
with  the  Commission. 

The  Securities  and  Exchange  Commission  on  ,  19 , 

issued  its  Order  approving  the  Supplemental  Plan  and  directed  that  it  be 
carried  out  and  consummated  in  accordance  with  its  terms  and  provisions. 

Briefly  summarized,  the  Supplemental  Plan  provides  that  each  share  of 
capital  stock  of  will  receive  presently  as  a  partial  dis- 
tribution of  capital  one-twentieth  (l/20th)  of  a  share  of  Common  Stock 
of  Company  (or  cash  for  fractional  shares).  Contin- 
gent and  other  liabilities  of  to  creditors  are  not  dis- 
charged under  the  Supplemental  Plan  and  will  continue  against 

Details  as  to  the  remaining  assets  of and  its 

outstanding  guarantees  are  set  forth  in  the  Supplemental  Plan  and  the 
exhibits  thereto. 

A  copy  of  the  Supplemental  Plan  is  annexed  to  the  Proxy  Information 
referred  to  below.   The  Supplemental  Plan  is  considered  advantageous  to 

the stockholders  since  it  will  presently  transfer  to  them 

the  direct  ownership  of  one  of  the  Company's  major  investments  and  effects 
a  substantial  reduction  in  taxes,  besides  making  possible  a  reduction  in 
other  expenses  of  

A  copy  of  the  Report  of  the  Commission  on  the  Supplemental  Plan  is 
annexed  to  the  enclosed  Proxy  Information,  and  copies  of  the  detailed 
Findings  and  Opinion  of  the  Commission  thereon  may  be  obtained  without 

charge  upon  request  to  the  Commission,  and 

Streets,  Philadelphia,  Pa. 

The  Board  of  Directors  of  The Company  has  author- 
ized, subject  to  the  approval  of  the  stockholders,  the  Retirement  Annuity 
Plan  described  in  the  attached  Proxy  Information  and  recommends  your 
favorable  action  in  order  that  the  Plan  may  be  formally  inaugurated.  The 
Securities  and  Exchange  Commission  has  neither  approved,  disapproved 
nor  passed  upon  the  merits  of  this  Retirement  Annuity  Plan. 

The  Company  has  heretofore  had  in  effect  an  informal  retirement  plan, 
but  now  considers  it  necessary  that  a  more  definite  assurance  of  annuity 
benefits  be  established  for  its  employees.  The  Federal  Government  has 
recognized  the  need  in  industry  of  a  pension  program,  and  has  set  up  old 
age  benefits  commencing  at  age  65  under  the  Federal  Social  Security  Act, 
and  the  Plan  outlined  in  detail  in  the  Proxy  Information  is  especially 
designed  to  supplement  the  old  age  benefits  of  the  Social  Security  Act.  The 
Retirement  Annuity  Plan  is  designed  to  facilitate  the  orderly  retirement 
of  present  employees  without  unreasonable  expense  to  the  Company.  The 
present  informal  method  has  demonstrated  the  value  and  practical  necessity 
of  making  retirement  payments  to  those  employees  who  have  passed  the 
peak  of  their  efficiency,  but  it  is  costly,  lacks  security  and  does  not  provide 
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the  costs  currently  during  the  productive  years  of  the  employees  who  are 
ultimately  retired. 

The  principal  features  of  the  Retirement  Annuity  Plan  and  its  costs  are 
explained  in  considerable  detail  in  the  attached  Proxy  Information.  The 
Board  of  Directors  has  reserved  the  right  to  change,  modify  or  discontinue 
the  Plan  at  any  time  in  its  discretion,  should  future  conditions  make  it 
inadvisable  for  the  Company  to  continue  the  Plan  in  its  present  form. 

The  Directors  and  management  recommend  the  proposal  as  a  progressive 
and  forward  step  for  the  Company  and  its  employees,  and  believe  it  is  in 
the  best  interests  of  the  Company's  stockholders.  The  vote  of  a  majority 
of  the  shares  present  or  represented  and  voting  at  the  meeting  will  be 
required  for  approval  of  the  Retirement  Annuity  Plan. 

Accompanying  this  letter  are  a  Notice,  Proxy  Information  and  form 
of  Proxy,  which  are  being  sent  to  you  in  connection  with  the  special  meet- 
ing of  the  stockholders  of  the  Company  to  be  held  on ,  19. , 

which  meeting  has  been  called  for  the  purpose  of  considering  and  acting 
upon  the  Supplemental  Plan  and  the  Retirement  Annuity  Plan,  and  the 
related  matters  referred  to  in  said  notice. 

As  the  consummation  of  the  Supplemental  Plan  is,  by  its  terms,  con- 
tingent upon  the  favorable  vote  of  the  holders  of  not  less  than  a  majority 
of  the  outstanding  shares  of  the  stock  of  the  Company,  you  are  urged,  in 
the  event  that  you  do  not  expect  to  attend  the  meeting  in  person,  to  sign, 
date  and  mail  promptly  the  accompanying  Proxy  in  the  enclosed  return 
envelope,  for  which  no  postage  is  necessary  if  mailed  in  the  United  States. 

Yours  very  truly. 


President. 

1015.   NOTICE  OF  SPECIAL  MEETING  OF  STOCKHOLDERS  TO  ACT 

ON   SUPPLEMENTAL  PLAN  FOR  LIQUIDATION  AND 

DISTRIBUTION,  REDUCTION   OF  STATED 

CAPITAL,  ETC. 

The  Company 

Notice  of  Special  Meeting  of  Stockholders 

A  special  meeting  of  the  stockholders  of   The  

Company  will  be  held  in  the  Auditorium  of  The  

Company  Building,  Street,  Phila- 
delphia, Pa.,  on  ,  19 ,  at  twelve  o'clock  noon,  for  the 

purpose  of  considering  and  acting  upon  (1)  the  approval  of  the  Supple- 
mental Plan  of  this  Company,  filed  with  the  Securities  and  Exchange  Com- 
mission under  Section  11(e)  of  the  Public  Utility  Holding  Company  Act 
of  1935,  and  the  consent  to  the  transactions  thereby  contemplated,  (2)  the 
reduction  of  the  stated  capital  applicable  to  the  Capital  Stock  of  this  Com- 
pany in  the  amount  of  $16,463,014.  representing  the  aggregate  book  cost 
of  1,162,600  shares  of   Common  Stock  of  Company 
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which  are  to  be  distributed  under  said  Supplemental  Plan  pro  rata  to  the 
stockholders  of  this  Company  as  a  partial  distribution  of  capital,  (3)  the 
approval  of  a  Retirement  Annuity  Plan  for  the  employees  of  the  Company ; 
and  for  the  purpose  of  considering  and  taking  such  further  action  in  con- 
nection with,  or  for  the  purpose  of  effectuating  the  foregoing  matters,  or 
any  of  them,  as  may  be  deemed  advisable  and  to  transact  any  and  all  other 
business  that  may  properly  come  before  the  meeting. 

The  Board  of  Directors  has  fixed ,  19 ,  as  the  record 

date  for  the  determination  of  the  stockholders  entitled  to  vote  at  this 
meeting. 

By  order  of  the  Board  of  Directors. 

,  Secretary. 

Philadelphia,  Pa.,  ,  19 

1016.    NOTICE  TO   STOCKHOLDERS   OF   FEDERAL   REVENUE   DE- 
PARTMENT RULING  ON  STATUS  OF  STOCK  UNDER 
LIQUIDATION  AND  DISTRIBUTION  PLAN 

The Company 

Street 

Philadelphia,  P^.,  ,  19 

To  THE  Stockholders  : 

The  Board  of  Directors  has  this  day  declared  effective  a  Supplemental 
Plan  for  the  divestment  of  certain  securities  and  other  assets,  under 
Section  11(e)  of  the  Public  Utility  Holding  Company  Act  of  1935, 
approved  on  December  28,  1943,  by  the  Securities  and  Exchange  Com- 
mission and  by  the  stockholders  on ,  19 ,  and  the  Board 

has  fixed  the  close  of  business  ,  19. ,  as  the  record  date 

for  the  determination  of  the  stockholders  entitled  to   receive  shares  of 

Common  Stock  of Company  under  and  pursuant  to  the 

Supplemental  Plan,  which  provides  for  distribution  of  such  shares  on  the 
basis  of  1/20  of  a  share  of  the  Common  Stock  of Com- 
pany on  account  of  each  share  of  Capital  Stock,  and 

for  the  payment  of  cash  in  lieu  of  fractional  shares.    The  amount  to  be 

paid  in  lieu  of  fractional  shares  of Company  Common 

Stock  will  be  determined  by  using  the  average  of  the  daily  closing  sales 
price  of  such  stock  (bid  price,  if  no  sales  are  made)  on  the  Philadelphia 

Stock  Exchange  for  the  period  from ,  19. to , 

19 ,  both  inclusive. 

The  foregoing  distribution  will  be  made  to  stock- 
holders as  soon  as  practical,  and  it  is  expected  that  stock  certificates  there- 
for and  checks  in  lieu  of  fractional  shares  will  be  mailed  to  stockholders 
on  or  about ,  19 

The  Company  has  received  a  ruling  dated ,  19 from 

the  Office  of  the  Commissioner  of  Internal  Revenue,  Treasury  Depart- 
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ttient,  Washington,  D.  C,  with  respect  to  the  Federal  income  tax  status 
of  the  foregoing  distribution.  The  pertinent  parts  of  such  ruHng  are  as 
follows: 

"No  taxable  gains  will  be  recognized,  for  Federal  income  tax  pur- 
poses, as  a  result  of  the  receipt  of  the  stock  of  

Company  by  your  stockholders,  in  view  of  the  provisions  of  Section 
371(c)  of  the  Internal  Revenue  Code;  however,  any  cash  received  in 
lieu  of  fractional  shares  will  constitute  a  dividend  within  the  meaning 
of  Section  115(a). 

"In  accordance  with  the  provisions  of  Section  372(c)  of  the  Internal 
Revenue  Code  and  Section  29.372-4  of  Regulations  111,  each  stock- 
holder's cost,  or  other  basis,  of  the  stock  of  The 

Company  shall  be  apportioned  between  such  stock  and  the  stock  of 

.'. Company  received  on  the  basis  of  the  respective  fair 

market  values  of  the  stocks  on  the  date  of  distribution." 

This  letter  is  sent  to  you  for  your  information,  and  no  action  will  be 
required  on  your  part,  excepting  in  the  special  cases  referred  to  in  the 

Note  below.    Certificates  for Company  Common  Stock 

and  checks  in  lieu  of  fractional  shares  will  be  mailed  to  the  address  to  which 
dividends  usually  are  sent,  unless  other  written  mailing  instructions  are 

received  by  the  Company  prior  to ,  19 It  is  not  necessary 

for  you  to  surrender  the  certificates  for stock  now  held  by 

you,  as  they  represent  your  continuing  interest  in  the  Company  and  its 
remaining  assets. 

Very  truly  yours. 

The Company 

) 

Treasurer. 

Note:    If  Stock  of  The  Co.  is  registered  in  the 

name  of  a  decedent,  the  executor  or  administrator  of  the  estate,  unless 
he  has  previously  done  so,  should  immediately  file  with  the  Company  a 
"short  certificate",  issued  by  the  original  Court  of  Probate,  evidencing  his 
appointment;  and  if  such  grant  of  authority  was  granted  in  any  State  or 
Commonwealth  other  than  Pennsylvania,  it  must  also  be  accompanied  by  a 
"short  certificate"  issued  by  the  Register  of  Wills,  Philadelphia,  Pa.,  set- 
ting forth  that  there  has  been  filed  with  him  the  affidavit  of  the  executor  or 
administrator  that  the  decedent  was  not  indebted  to  anyone  in  the  Common- 
wealth of  Pennsylvania  and  that  the  transfer  of  stocks  owned  by  the  estate 
or  collection  of  dividends  thereon  is  not  made  for  the  purpose  of  removing 
any  assets  of  the  estate  beyond  the  reach  of  creditors  in  the  Commonwealth 
of  Pennsylvania,  etc.  (in  accordance  with  requirements  of  the  Pennsylvania 
Fiduciaries  Act,  Sec.  58,  Par.  C,  as  amended). 

Unless  and  until  such  short  certificates  are  on  file  with  the  Company, 
all  stock  certificates  and/or  checks  to  be  issued  in  distribution  will  be  held 
by  the  Company. 
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In  addition  to  the  short  certificates  referred  to  above — No  shares  of 

standing  in  the  name  of  a  decedent  or  in  trust  for  a 

decedent  may  be  transferred  without  a  waiver  or  consent  to  transfer  from 
the  Department  of  Revenue,  Harrisburg,  Pa. 

1017.   NOTICE  TO  STOCKHOLDERS  WHO  HAVE  NOT  EXCHANGED 

STOCK  UNDER  LIQUIDATION  AND 

DISTRIBUTION  PLAN 

The  Company 

Street 

Philadelphia  5,  Pa., ,  19 

To  THE  Holders  of  $5  Dividend  Preferred  Stock  of 
The  Company  : 

On  ,  19 we  sent  you  a  letter  informing  you  that 

The  Company's  Plan   for  the  divestment  of  certain 

securities  and  other  assets,  under  Section  11(e)  of  the  Public  Utility 
Holding  Company  Act  of  1935,  had  received  the  necessary  approvals  and 
consents  of  Governmental  authorities  and  agencies  having  jurisdiction,  that 
all  necessary  corporate  proceedings  had  been  taken  and  that  the  Plan  had 
been  declared  effective  as  of  that  date. 

Our  letter  further  informed  you  that  your  certificate (s)  for  $5  Divi- 
dend Preferred  Stock  of  The Company  should  be  sur- 
rendered promptly  to &  Co.,  Exchange  Agent,  

& Streets,  Philadelphia,  Pa.,  and  that  thereupon,  as 

provided  in  the  Plan,  three  (3)  shares  of  $1  Dividend  Preference  Com- 
mon Stock  of Company  and  check  covering  the  payment 

of  $40  in  cash,  in  exchange  for  each  share  of  The  

Company  $5  Dividend  Preferred  Stock  surrendered,  would  be  issued. 

&  Co.  inform  us  that  your  stock  has  not  yet  been 

received   for  exchange.    As  the  $5   Dividend  Preferred   Stock   of   The 

Company  now  has  no  rights  other  than  the  right  to 

receive,  on  surrender  thereof,  shares  of  the  $1  Dividend  Preference  Com- 
mon Stock  of  Company  (with  dividends  from  

,  19 ),  and  cash  as  stated  above,  it  is  to  your  advantage  to  sur- 
render your  stock  promptly  to &  Co.  for  exchange,  and 

we  urge  that  you  do  so. 

There  is  enclosed  Letter  of  Transmittal  to  be  used  in  forwarding  your 

stock  to &  Co.,  the  Exchange  Agent. 

Yours  very  truly, 

The  Company 

Treasurer. 
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1018.   NOTICE     TO     STOCKHOLDERS     OF     CASH     DISTRIBUTION 

UNDER  LIQUIDATION  AND  DISTRIBUTION  PLAN,  AND 

ISSUANCE   OF   SCRIP  FOR   FRACTIONAL   SHARES 

The  Company 

Street 

Philadelphia 

To  THE  Stockholders  : 

The  enclosed  check  is  in  payment  of  a  dividend  of  10^  a  share,  payable 

,  19 ,  on  the  Capital  Stock  of  this  Company,  without 

nominal  or  par  value,  to  stockholders  of  record  at  the  close  of  business 
,  19 This  dividend  is  paid  out  of  the  undistributed  por- 
tion of  the  1943  earnings  of  the  Company,  and  therefore  is  not  a  distribu- 
tion of  capital.  The  payment  of  this  dividend  should  not  be  considered  as 
a  resumption  of  regular  dividends  on  the  stock  of  the  Company.  The 
Board  of  Directors  will  declare  dividends  in  the  future  from  time  to  time 
when  in  its  judgment  the  earnings  of  the  Company  and  its  cash  position 
warrant  the  payment  of  a  dividend. 

The  amendment  to  the  Company's  charter,  reclassifying  and  contracting 
the  shares  of  Capital  Stock,  was  approved  by  the  stockholders  at  the  annual 

meeting  held  on ,  19 The  Company  proposes  to  file 

articles  of  amendment  with  the  Department  of  State,  Commonwealth  of 

Pennsylvania,  on  or  about ,  19 ,  and  the  amendment  will 

become  ejffective  upon  the  issuance  of  a  certificate  of  amendment  by  the 
Department.  When  the  amendment  becomes  effective,  stockholders  will  be 
notified  to  deliver  their  present  certificates  of  no  par  value  stock  in  ex- 
change for  new  certificates  of  par  value  stock  and  scrip,  if  any,  to  which 
they  will  be  entitled. 

Reference  is  made  to  our  previous  communications  relative  to  the 

Supplemental  Plan  of  this  Company  for  the  distribution  of 

Company's  Common  Stock,  which  Supplemental  Plan  was  approved  by  the 

Securities  and  Exchange  Commission  ,  19 ,  and  made 

effective   by   The  Company's    Board   of    Directors 

• -••••• ,19... 

The  Supplemental  Plan  provided  for  the  pro  rata  distribution  to  the 

holders  of  The  Company's  Capital   Stock  of   record 

,  19 ,  as  a  partial  distribution  of  capital,  without  the  sur- 
render of  their  stock,  of  one  share  of  Company  Com- 
mon Stock  to  the  holder  of  each  twenty  shares  of  The 

Company's  Capital  Stock.  No  fractional  shares  were  issued,  but  in  lieu 
thereof  cash  was  paid  on  the  basis  of  the  average  market  value  of  the  stock 
(on  a  when  distributed  basis)  as  traded  on  the  Philadelphia  Stock  Ex- 
change for  the  period  to ,  19 

The  Commissioner  of  Internal  Revenue  has  ruled  that  no  taxable  gain 
will  be  recognized  for  Federal  Income  Tax  purposes  as  a  result  of  the 
receipt  of  the  stock  of Company  by  the  stockholder,  but 
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the  cash  received  in  Heu  of  fractional  shares  will  constitute  a  dividenc 
within  the  meaning  of  Section  115(a)  of  the  Internal  Revenue  Code,  and 
that,  in  accordance  with  the  provisions  of  Section  372(c),  each  stock- 
holder's cost  or  other  basis  of  The  Company  stocl^ 

should  be  apportioned  between  such  stock,  and  the  stock  of 

Company  received,  on  the  basis  of  the  respective  fair  market  values  of  the 

stocks   on  the  date  of   distribution,  and  has  determined  ,. 

19 as  the  date  of  distribution. 

In  order  to  allocate  the  cost  or  other  basis  of  The , 

Company  Capital  Stock  held  as  of  the  close  of  business  , 

19 ,  the  Commissioner  of  Internal  Revenue  has  determined  that  such 

cost  or  other  basis  should  be  allocated  as  follows: 

Percentage  of 
Stock  Shares  old  basis 

Company   1/20  29.6875 

The Company 1  70.3125 

100.0000 

The  above  allocation  was  determined  from  the  average  of  the  high  and 

low  sales  prices  of  Company  Common  Stock  on 

,  19 of  $14,25  per  share,  based  on  quotations  on  the 

Philadelphia  Stock  Exchange,  and  the  average  of  the  high  and  low  sales 

prices  of  The Company  Capital  Stock,  ex-distribution, 

on .,  19 of  $1.6875  per  share,  based  on  quotations  on  the 

New  York  Stock  Exchange. 

It  will  not  be  necessary  to  make  any  allocation  of  the  cost  or  other  basis 

of  any  stock  of  The Company  acquired  subsequent  to 

,  19. ,  the  date  of  distribution. 

It  is  suggested  that  you  retain  this  letter  for  Income  Tax  purposes. 

The  „ Company 


Treasurer. 
19 


1019.    NOTICE    TO    STOCKHOLDERS    OF    DATE    FIXED    FOR    EX- 
CHANGE  OF   STOCK   UNDER   LIQUIDATION  AND   DIS- 
TRIBUTION  PLAN   AND    ISSUANCE   OF   SCRIP 

The Company 

Street 

Philadelphia  5,  Pa. 

,19 

To  THE  Stockholders  : 

At  the  annual  meeting  of  the  stockholders  of  the  Company,  held  on 

,   19 ,  the  majority  of   the  outstanding  shares   of   the 

Capital  Stock  of  the  Company  were  voted  in  favor  of  the  proposed  amend- 
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nient  of  the  charter  of  the  Company,  changing  or  converting  the  number 
of  shares  of  stock  which  the  Company  has  authority  to  issue  from 
35,000,000  shares  without  nominal  or  par  value,  to  3,500,000  shares  of  the 
par  value  of  $13.50  each,  and  changing  or  converting  the  23,252,000  out- 
standing shares  of  Capital  Stock  of  the  Company  without  nominal  or  par 
value  into  shares  of  Capital  Stock  of  the  par  value  of  $13.50  each  on  the 
basis  of  the  exchange  of  each  share  of  the  outstanding  Capital  Stock  of  the 
Company  for  one-tenth  of  a  share  of  the  Capital  Stock  of  the  Company  of 
the  par  value  of  $13.50  each,  provided  scrip  shall  be  issued  in  lieu  of 
fractional  shares  as  mentioned  below. 

Effective  Date  of  Amendment  to  the  Charter 

On ,  19. the  amendment  to  the  charter  became  effec- 
tive. The  amendment  is  binding  upon  all  stockholders  and  the  books  for 
the  transfer  of  the  old  Capital  Stock  have  been  permanently  closed,  since 
the  respective  interests  of  the  stockholders  in  the  Company,  heretofore 
represented  by  the  old  shares,  are  now  represented  by  the  lesser  number 
of  shares  of  new  Capital  Stock.  The  new  Capital  Stock  will  be  admitted 
to  trading  on  the  New  York  and  Philadelphia  Stock  Exchanges  and  trad- 
ing in  shares  of  the  old  Capital  Stock  will  thereupon  automatically  termi- 
nate. 

Scrip  to  Be  Issued  in  Lieu  of  Fractional  Shares 

Each  holder  will  receive  one  share  of  new  Capital  Stock  for  each  10 
shares  of  old  Capital  Stock.  Where  the  number  of  shares  of  old  Capital 
Stock  held  by  the  stockholders  is  not  evenly  divisible  by  10,  such  stock- 
holder will  receive  scrip  for  the  fraction  of  share  involved.  The  scrip  will 
be  in  bearer  form  and  will  require  no  endorsement  for  transfer.  Scrip  will 
not  constitute  the  recipient  a  stockholder.  No  dividends  or  interest  will  be 
paid  on  scrip  and  scrip  will  have  no  voting  rights.    However,  at  any  time 

prior  to p.m ,  19 ,  scrip  may  be  combined  with 

other  scrip  and  exchanged  for  one  or  more  full  shares  of  new  Capital 
Stock.  Upon  such  exchange  the  scrip  holder  will  be  paid  an  amount  of 
cash  equal  to  all  dividends  and/or  distributions  of  capital  assets  on  such 
number  of  shares  which  may  become  payable  or  distributable  to  stock- 
holders of  record  prior  to  such  exchange. 

After P.M.  on ,  19 ,  the  scrip  holder  will  be 

entitled  to  no  rights  in  respect  to  such  scrip  except  a  right  to  receive,  upon 
surrender  of  the  scrip  at  the  office  of  the  Treasurer  of  the  Company,  a  sum 
in  cash  (without  interest)  equal  to  his  fractional  interest  in  the  value  of  a 
whole  share  of  the  new  Capital  Stock  of  the  Company,  which  value  shall 
be  determined  by  the  average  of  the  daily  closing  sales  prices  (bid  price 
if  no  sales  are  made)  on  the  New  York  Stock  Exchange,  or  if  said  Capital 
Stock  is  not  then  listed  on  the  New  York  Stock  Exchange  then  on  the 

Philadelphia  Stock  Exchange,  for  the  period  from  ,  19 

to ,  19 ,  both  inclusive,  plus  an  amount  representing  his 
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fractional  interest  in  all  dividends  and/or  distributions  of  capital  assets  on 
such  share  of  said  Capital  Stock  payable  or  distributable  to  stockholders  of 

record  prior  to ,  19 

This  Company  will  not  purchase  or  sell  this  scfip.  Purchases  or  sales 
of  scrip  can  be  made  through  a  bank  or  broker. 

Procedure  for  Exchange  of  Stock 

Certificates  for  the  number  of  shares  of  the  new  Capital  Stock  and 
scrip  in  bearer  form,  for  any  fractional  share  to  which  you  are  entitled 
will  be  issued  as  soon  as  practicable  upon  surrender  of  your  old  certificates 
(ordinarily  within  two  weeks).   The  certificates  of  Capital  Stock  now  held 

by  you  should  be  forwarded  promptly  to  either  The  

Company,  Street,  Philadelphia  5,  Pa.,  or  to 

&  Co.  Incorporated,  Transfer  Agent,  P.  O.  Box ,  Church 

St.  Annex  P.  C,  New  York  City  8,  N.  Y. 

A  letter  of  transmittal  is  enclosed  herewith  to  be  used  in  forwarding 
your  certificates  of  old  Capital  Stock.  Instructions  printed  on  the  back  of 
the  letter  of  transmittal  should  be  carefully  read  and  followed. 

Dividend  orders  on  file  with  the  Company  will  remain  in  force  for  the 
new  stock  unless  specifically  changed  or  revoked  in  the  usual  manner.  Any 
dividends  declared  on  the  new  Capital  Stock  to  be  issued  in  exchange  for 
the  old  Capital  Stock  will  not  be  paid  until  such  exchange  has  been  made. 

Yours  very  truly, 

The  Company 


Treasurer. 

1020.    NOTICE    OF    ANNUAL    MEETING    FOR    PRESENTATION    OF 
DISSOLUTION   PROPOSALS   WHICH  THE  MANAGE- 
MENT WILL  OPPOSE 

The Company 

Notice  of  Annual  Meeting 

,  19 

The  Annual  Meeting  of  the  Stockholders  of  The  .. ............ 

Company  will  be  held  in  the Building, .'. 

Street,    Philadelphia,   Pa.,   on  ,   ,    19 ,   at 

twelve  o'clock  noon,  for  the  purposes  of  (1)  electing  a  Board  of 
Directors  to  serve  for  the  ensuing  year  and  until  their  successors  are  elected 
and  shall  qualify,  (2)  electing  a  firm  of  Certified  Public  Accountants  to 
examine  the  accounts  and  verify  the  financial  report  of  the  Company  for 

the  year  19. ,  and  (3)  transacting  such  other  business  as  may  legally 

come  before  the  meeting,  including  proposals  which  may  be  presented  by 
stockholders  to  direct  the  Company  to  proceed  in  accordance  with  applicable 
law  for  the  winding  up  and  dissolution  of  the  Company,  which  if  presented 
will  be  opposed  by  the  Management. 


k 
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The  Board  of  Directors  has  fixed ,  19 ,  as  the  record 

date  for  the  determination  of  the  stockholders  entitled  to  vote  at  this 
meeting. 

By  Order  of  the  Board  of  Directors. 

,  Secretary. 

Philadelphia,  Pa., ,  19. 

1021.    NOTICE  TO  STOCKHOLDERS  OF  DISSOLUTION  OF  CORPO- 
RATION AND  CASH  PAYMENT  UPON  SURRENDER  OF 
STOCK  CERTIFICATES 

Corporation 

Street 

Wilmington,  Delaware 

To  THE  Holders  of  Common  Stock,  Class  A, 
AND  Common  Stock,  Class  B,  of 

CORPOR ATIO  N 

Supplementing  the  letter  sent  to  you  under  date  of  , 

19 ,  you  are  advised  that  at  a  special  meeting  of  the  stockholders  of  this 

Corporation,  having  voting  power,  held  on ,  19 ,  the  dis- 
solution of  this  Corporation  was  approved  and  its  dissolution  became 
effective  on ,  19 

After  making  provision  for  the  existing  liabilities  of  this  Corporation, 
the  remaining  assets  of  this  Corporation,  consisting  solely  of  cash,  amount 
to  a  sum  sufficient  for  the  payment  to  the  holders  of  Common  Stock, 
Class  A,  and  Common  Stock,  Class  B,  of  this  Corporation,  of  a  dividend 
in  dissolution  of  $11.01  for  each  share  held.  As  we  previously  informed 
you,  the  charter  of  your  Corporation,  as  amended,  provides  that  on  any 
dissolution,  liquidation  or  winding  up,  the  shares  of  the  Common  Stock, 
Class  A,  and  Common  Stock,  Class  B,  of  your  Corporation  are  entitled  to 
participate  in  any  distribution  of  assets,  share  and  share  alike  (equal 
amounts  per  share). 

Payment  to  the  holders  of  record  of  such  Common  Stock  of  the 
amounts  to  which  they  are  respectively  entitled  will  be  made  on  and  after 

the  date  hereof,  at  the  office  of  the  Corporation, Street, 

Wilmington,  Del.,  upon  surrender  of  their  certificate  or  certificates  for  such 
stock,  together  with  the  enclosed  form  of  transmittal  letter.  If  payment  of 
the  dividend  in  dissolution  is  requested  to  be  made  to  one  other  than  the 
holder  of  record,  the  certificate  must  also  bear  Federal  stock  transfer 
stamps  in  the  proper  amount  and  be  accompanied  by  proper  instruments 
of  assignment,  with  signatures  guaranteed  by  a  bank  or  trust  company  or 
member  of  the  New  York  or  Philadelphia  Stock  Exchanges,  together  with 
proper  evidence  of  authority  and  such  other  instruments  as  may  be  neces- 
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sary  to  complete  the  transfer,  and  the  person  to  whom  payment  is  to  be 
made  should  sign  the  enclosed  form  of  transmittal  letter. 

The  certificate  for  your  stock  should  be  surrendered  as  promptly  as 
possible. 

CORPORATIO N, 

By , 

President. 

1022.    NOTICE  TO  STOCKHOLDERS  OF  HEARINGS  BEFORE  SECU- 
RITIES   AND    EXCHANGE    COMMISSION    ON    LIQUIDA- 
TION AND  DISTRIBUTION  PLAN 

The Company 

Street 

Philadelphia,  Pa. 


.,  19. 


To  THE  Stockholders  of 

The Company 


In  connection  with  the  enclosed  letter  to  stockholders  and  copy  of  Plan 

for  the  approval  of  which  an  Application  was  filed  on ,  19 

with  the  Securities  and  Exchange  Commission,  this  is  to  inform  you  that 
the  Commission  has  ordered  that  a  hearing  be  held  in  this  matter  on 

,  19 ,  at a.m.,  in  the  offices  of  the  Commission, 

18th  and  Locust  Streets,  Philadelphia,  Pennsylvania. 


President. 

1023.    NOTICE    OF    SPECIAL    MEETING    OF    STOCKHOLDERS    TO 
DISSOLVE  CORPORATION 

Notice  Is  Hereby  Given  that  a  special  meeting  of  the  stockholders  of 

Inc.  will  be  held  at  the  office  of  the  corporation, 

,    ,    ,    on ..,    19 ,    at 

m.  for  the  purpose  of  considering  the  question  of  dissolution 

of  said  Inc.  and  for  vote  by  the  stockholders  on  said 

proposal  for  dissolution. 

By  request  of  of  the  stockholders  of 

Inc.  this  notice  is  given.   Copy  of  said  request  follows: 


A  Majority  of  the  Board  of  Directors 
of Inc. 
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1024.    NOTICE  OF  DISSOLUTION 

Notice  Is  Hereby  Given  that  at  a  meeting  of  the  stockholders  of 

Inc.  duly  called  for  the  purpose  of  considering  the 

advisabiHty  of  dissolving  said  corporation,  it  was  unanimously  voted  that 

the  corporation  retire  from  active  business  as  of  ,  19 , 

and  that  the  officers  proceed  to  collect  outstanding  accounts  and  wind  up 
the  affairs  of  the  corporation  as  promptly  as  possible. 

In  Witness  Whereof  we  have  hereunto  set  our  hands  and  affixed  the 
corporate  seal  to  this  notice  of  dissolution, ,  19 

Inc. 

By ,  President.* 

^  The  foregoing  forms  should  be  changed  where  necessary  to  comply  with  the 
governing  state  statute. 
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1025.    NOTICES  OF  DIRECTORS'  MEETING  i 

(a)  The  Corporation 

Mr 

A  meeting  of  the  Directors  of  Corporation  will  be 

held  at  No Street,  Detroit,   Michigan,  on 

Thursday, ,  19 ,  at  12  :30  p.m. 


Secretary 
(b) 

B  roadway, 

New  York 
Mr 

A  meeting  of  the  Board  of  Directors  of will  be  held 

at  the  office  of  the  company, Broadway,  New  York,  N.  Y., 

on , ,  19 

Will  you  please  notify  me  of  any  matter  you  wish  brought  up  at  the 
meeting  so  that  I  may  include  it  in  the  order  of  business. 


Secretary 

1026.    NOTICE    OF    ADJOURNED    ANNUAL    MEETING    TO    ELECT 

DIRECTORS,  ETC.2 

The Company. 

Adjourned  Annual  Meeting. 

The  adjourned  Annual  Meeting  of  the  Stockholders  of  the  

- Company  will  be  held  at  the  office  of  the  Company  in 

,  ,  on ,  19 ,  at 


^  Directors  are  entitled  to  notice  of  every  meeting.  If  the  meeting  is  a  regular 
meeting  the  by-laws  usually  fix  the  time  and  place;  if  it  is  an  adjourned  meeting  the 
directors  are  each  presumed  to  know  what  they  have  done  at  a  regular  meeting,  and 
if  it  is  a  special  meeting,  the  notice  of  time  and  place  of  holding  such  meeting  must  be 
given.  See  Raisch  v.  Mo.  Kan.  &  Tex.  Oil  Co.,  7  Cal.  App.  (i(yl ,  95  P.  662 ;  Cheyney  v. 
Canfield,  158  Cal.  342.  As  to  municipal  corporations,  see  Nash  v.  City  Council  Blufifs, 
174  F.  182.  See  Cook  Corps.,  Sec.  713a;  Clark  &  M.  Corps.,  Sec.  680.  Sec  Paringa 
Mines,  Ltd.  v.  Blair,  2  Ch.  193,  holding  that  a  board  of  directors  has  no  power  to  post- 
pone a  stockholders'  meeting  by  sending  out  notices  to  that  effect. 

^  See  as  to  the  necessity  of  giving  notice  of  an  adjourned  meeting  of  stockholders, 
Cook  Corps.,  Sec.  601 ;  Clark  &  M.  Corps.,  Sec.  649.  See  also  note  8,  Part  III,  Chapter 
4,  Section  1,  page  543. 

679 
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o'clock  forenoon,  standard  time,  for  the  election  of  ten 

Directors  of  the  Company  and  for  the  transaction  of  such  other  business 
as  may  legally  come  before  the  meeting. 

The  books  for  the  transfer  of  stock  (both  Common  and  Preferred) 

will  be  closed  for  the  purpose  of  the  meeting  at  o'clock 

on  ,  ,  19 ,  and  will  be  reopened  at 

o'clock   ,    on   ,    

,  19. 


Secretary 

1027.  NOTICE  TO  DIRECTORS  OF  CALL  OF  SPECIAL  MEETING  OF 

DIRECTORS 3 

Directors  of  The Company. 

I  hereby  notify  you  that  pursuant  to  the  authority  vested  in  me  as 

President  by  the  By-Laws  of  The Company,  I  hereby 

call  a  special  meeting  of  the  Board  of  Directors  of  The 

Company,  to  be  held  at  the  office  of  the  Company  at  No 

Street, ,  on  the  day  of 

,  A.D.   19 ,  at  o'clock  ,  for  the 

purpose  of  considering  and  acting  upon  a  certain  proposition  made  by 

,  of  the  City  of ,  County  of 

,  and  State  of ;  and  for  the  transaction  of  any 

and  all  other  business  which  may  be  legally  done  at  such  meeting.  Of 
which  you  will  take  due  notice. 

( Signed) 

President 

1028.  NOTICE  OF  ELECTION  AS  CHAIRMAN   OF  THE  BOARD  OF 

DIRECTORS  4 

,  19...... 

To  

You  are  hereby  notified  that  on  the day  of 

A.D.  19 ,  at  the  Annual  Meeting  of  the  Directors  of  The 


^  See  as  to  calls  of  meetings  of  directors,  and  the  necessity  of  notice,  Cook  Corps., 
Sec.  713a;  Clark  &  M.  Corps.,  Sec.  680.  Unless  the  notice  specifies  the  business  to  be 
transacted  only  the  ordinary  business  affairs  of  the  corporation  may  be  transacted,  see 
Cook  Corps.,  Sec.  713a;  Clark  &  M.  Corps.,  Sec.  680.  See  Hayes  v.  Canadian  etc. 
S.  S.  Co.,  181  F.  289;  McCormick  v.  Unity  Co.,  142  111.  App.  159;  Hero  v.  Con- 
sumers' Lumber  etc.  Co.,  123  La.  359;  111.  Commercial  Men's  Assn.  v.  Perrin,  139  111. 
App.  543 ;  Gale  v.  Canada  A.  &  P.  S.  S.  Co.,  187  F.  598. 

The  board  of  directors  must  act  as  a  board  duly  notified  and  a  majority  thereof 
assembled,  see  Cook  Corps.,  Sees.  712-713a;  Clark  &  M.  Corps.,  Sees,  (ill,  690. 

**  See  as  to  the  qualifications  which  may  be  prescribed  for  directors  by  by-law,  Cook 
Corps.,  Sec.  623 ;  Clark  &  M.  Corps.,  Sec.  661. 
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Company  held  at  No Street, 

,  you  were  nominated  and  duly  elected  as  Chairman  of  the  Board 

of  Directors  of  The Company,  for  the  ensuing  year. 

Under  Section of  Article of  the  By-Laws  reading 

as  follows :  " "  the  next  regular  meeting  of  the  Board  of 

Directors  will  be  held  at  the  office  of  the  Company,  No 

Street,   ,   at  o'clock 

M.,  on  the day  of ,  19 ,  for  the  purpose 

of  electing  the  following  officers,  viz. :  President,  Vice  President,  Secretary, 
Treasurer,  etc.,  to  serve  for  the  ensuing  year,  and  for  the  transaction  of 
such  other  business  as  may  be  brought  before  the  meeting. 

Please  take  notice  of  the  above  and  send  to  this  office  your  written 
acceptance  of  your  election  as  Chairman  of  the  Board  of  Directors. 

Yours  very  truly. 


Secretary 

1029.    ACCEPTANCE  OF  ELECTION  AS  CHAIRMAN  OF  THE  BOARD 

OF  DIRECTORS  5 

,19 

To  Company. 

I  hereby  acknowledge  receipt  of  notice  of  my  election,  at  the  Annual 

Meeting  of  the  Directors  of  The Company  held  on  the 

day  of  ,  19 ,  as  Chairman  of  the  Board  of 

Directors  of  the  said  Company  to  serve  for  the  ensuing  year,  and  I  hereby 
accept  the  said  office  and  acknowledge  receipt  of  notice  of  the  next  regular 

meeting  of  the  Board  of  Directors  of  said Company, 

and  consent  to  the  holding  of  said  meeting  at  such  time  and  place,  and 
waive  further  notice  thereof. 

Yours  very  truly. 


1030.  NOTICE  OF  MEETING  OF  EXECUTIVE  COMMITTEE 
Mr 

A  Meeting  of  the  Executive  Committee 
Of  « Incorporated  will  be  held  at  the  office  of  the  com- 
pany,    Street,  Portland,  Oregon,  on  December  , 

19 

1031.  NOTICE  TO  DIRECTOR  OF  HIS  ELECTION  AS  A  DIRECTOR 

,19 

To : 

You  are  hereby  notified  that  on  the  day  of  , 

19. ,  at  an  Annual  Meeting  of  the  Stockholders  of  The 

Company  held  at  No Street, , 


^  See  as  to  the  necessity  of  some  direct  or  positive  act  of  acceptance,  Cook  Corps. 
Sec.  624;  Clark  &  M.  Corps.,  Sec.  660. 
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you  were  nominated  and  duly  elected  as  a  member  of  the  Board  of  Direc- 
tors of  The Company  for  the  ensuing  year. 

Under  Section of  Article of  the  By-laws  reading  as 

follows:  " ",  the  next  regular  meeting  of  the  Board  of 

Directors  will  be  held  at  the  office  of   the  Company,   No 

Street, , ,  at 

o'clock  M.,  on  the  day  of  ,  19 ,  for  the 

purpose  of  electing  the  following  officers,  viz. :  President,  Vice  President, 
Secretary,  Treasurer,  etc.,  to  serve  for  the  ensuing  year,  and  for  the  trans- 
action of  such  other  business  as  may  be  brought  before  the  meeting. 

Please  take  notice  of  the  above  and  send  to  this  office  your  written 
acceptance  of  your  election  as  a  member  of  the  Board  of  Directors. 

Yours  very  truly, 


Secretary.^ 

1032.   NOTICE  OF  ELECTION  AS  DIRECTOR  BY  BOARD  OF  DIREC- 

TORS 

,19. 

Mr 


Dear  Mr : 

Notice  is  hereby  given  that  at  the  annual  meeting  of  the  Board  of 

Directors  of Inc.  held  on  the day  of , 

19 ,  you  were  duly  elected  a  director  of Inc.  for  the 

ensuing  year. 

In  accordance  with  Section  of  Article  of  the  By- 
laws, the  next  regular  meeting  of  the  Board  of  Directors  will  be  held  at 

the  offices  of  the  corporation, , , , 

on  ,  19 ,  at  o'clock  m.  for  the 

purpose  of  electing  the  following  officers,  viz. :  President,  Vice  President, 
Secretary  and  Treasurer,  to  serve  for  the  ensuing  year,  and  for  the  trans- 
action of  such  other  business  as  may  be  brought  before  the  meeting. 

Please  forward  to  this  office  your  written  acceptance  of  your  election 
as  a  member  of  the  Board  of  Directors. 

Yours  very  truly, 

Inc. 

By , ,  Secretary. 

1033.    ACCEPTANCE  OF  ELECTION  AS  A  DIRECTORS 

I  hereby  acknowledge  receipt  of  notice  of  my  election,  at  the  Annual 
Meeting  of  the  Stockholders  of  The Company  held  on 


I 


^  See  as  to  qualifications  which  may  be  prescribed  for  directors  by  by-law,  Cook 
Corps.,  Sec.  623;  Clark  &  M.  Corps.,  Sec.  661. 

■^  See  as  to  the  necessity  for  some  direct  or  positive  act  of  acceptance,  Cook 
Corps.,  Sec.  624,  Clark  &  M.  Corps.,  Sec.  660. 
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the day  of ,  19 ,  as  a  member  of  the  Board  of 

Directors  of  the  said  Company  to  serve  for  the  ensuing  year,  and  I  hereby 
accept   the   said   office   and   acknowledge   receipt   of    notice   of   the   next 

regular  meeting  of  the  Board  of  Directors  of  said  

Company,  and  consent  to  the  holding  of  said  meeting  at  such  time  and 
place  and  waive  further  notice  thereof. 

Yours  very  truly. 


1034.  NOTICE  OF  MEETING  OF  THE  AUDIT  COMMITTEE 

Mr 

A  Meeting  of  the  Audit  Committee  of  Inc. 

will  be  held   at  the   office   of   the   Company,   Street, 

,  Oregon,  on 19 

Please  notify  me  of  any  matter  you  wish  brought  up  at  the  meeting  so 
that  I  may  include  it  in  the  Order  of  Business. 

,  Secretary. 

1035.  NOTICE   OF  ADJOURNED   MEETING   OF  DIRECTORS 

To  the  Directors  of Inc. : 

Please  Take  Notice  that  the  meeting  of  the  Board  of  Directors  of 

Inc.,  held  at  the  main  office  of  the  Corporation, 

, , ,  on  the day  of , 

19 ,  at  o'clock  M.,  has  been  adjourned  to  and  will 

be  held  on  the day  of  ,  19 ,  at  

o'clock M.,  at  the  main  office  of  the  Corporation. 

,  President 

1036.  NOTICE  TO  DIRECTOR  OF  ACCEPTANCE  OF  HIS  RESIGNA- 

TION 

To : 

You  Are  Hereby  Notified  that  your  resignation  as  a  Director  of 
Inc.,  tendered  to  the  Board  of  Directors  of  the  Corpo- 
ration on ,  19 ,  is  hereby  accepted. 

,  President 


1037.    NOTICE  TO  DIRECTOR  OF  HIS  REMOVAL 

To : 

Please  Take   Notice   that,   pursuant  to   Article  ,   Section 

,  of  the  By-laws  of  Inc.,  the  Board  of  Direc- 
tors adopted  a  resolution  on  the  day  of  ,  19 , 

removing  you  forthwith  from  the  office  of  Director.    The  resolution,  of 
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which  the  enclosed  is  a  copy,  is  on  file  at  the  office  of  the  Corporation, 


Chairman  of  the  Board  of  Directors 


1038.    NOTICE  OF  REGULAR  MEETING  OF  DIRECTORS  (GENERAL 

FORM) 

The  Company 


Notice  of  Directors'  Meeting: 

A  regular  meeting  of  the  Board  of  Directors  will  be  held  at  the  Com- 
pany's office,  Street,  ,  

,  on ,  19 ,  at o'clock  p.m. 


Secretary 

1039.  NOTICE  OF  SPECIAL  MEETING  OF  BOARD  OF  DIRECTORS 

A  special  meeting  of  the  Board  of  Directors  of Inc. 

will  be  held  at  the  office  of  the  Company  at Building, 

,    •• ,    ,    on 

,  19 ,  at o'clock, M.,  for  the  purpose  of  considering 

and  dealing  with  the  proposed  consolidation  of Inc.  with 

Corporation,  and  for  the  purpose  of  providing  for  such 

transfer,  and  for  the  discharge  of  all  mortgage  and  other  indebtedness 

affecting  the  assets  of  Inc.,  and  to  transact  such  other 

business  as  may  arise  out  of  the  aforesaid  matters,  or  any  of  them,  and 

for  the  purpose  of  otherwise  dealing  with  the  finances  of 

Inc. 

,  Secretary 

,  19 

1040.  DIRECTORS'  REQUEST  FOR  CALLING  A  SPECIAL  MEETING 

OF  BOARD 

, ,... ,19 

Mr ,  President  of  Bank  of , 

Apartments, 

Los  Angeles,  California. 

Dear  Sir: 

The  undersigned,  being  a  majority  of  the  Board  of  Directors  of  the 

Bank  of ,  hereby  request  a  special  meeting  of  said  board, 

to  be  called  and  held  in  the  Bank  of  ,  at  one  o'clock  in 

the  afternoon  of  Tuesday,  the day  of ,  19. 


s  From  Richman  v.  Bank  of  Ferris,  102  Cal.  App.  71,  282  P.  801. 
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1041.    NOTICE  OF  EXECUTIVE  COMMITTEE  MEETING 
The  Company 


Notice  of  Executive  Committee  Meeting: 

A  meeting  of  the  Executive  Committee  of  the  Board  of  Directors  will 

be  held  at  the  Company's  office,  ,  , 

,  on 19 ,  at o'clock m. 


Secretary 

1042.   NOTICE  THAT  NOTICE  OF  REGULAR  MEETINGS  OF  DIREC- 
TORS WILL  BE  GIVEN 

Notice  of  regular  meetings,  except  that  on  the  third  Wednesday  in 
February  (which  shall  be  held  immediately  after  adjournment  of  the  stock- 
holders' meeting),  shall  be  given  as  hereinafter  provided  in  the  case  of 
special  meetings  of  the  Board. 


President 

1043.    NOTICE  BY  CORPORATE  ASSIGNEE  OF  ASSIGNMENT 

The Inc.,  a  corporation  organized  and  existing  under 

and  by  virtue  of  the  laws  of  the  State  of  ,  hereby  noti- 
fies you,  ,  that  of   , 

did,  on ,  19. ,  by  a  certain  instrument  in  writing  dated  the 

day  of  ,  19 ,  made  by  and  between  

,  as  party  of  the  first  part,  and Inc.,  as  party  of 

the  second  part,  assign,  transfer  and  set  over (give  full 

description)    to   Inc.,   its   successors   and   assigns,   of 

which  said  assignment  you  are  hereby  notified.    You  are  further  notified 

that  Inc.  hereby  requires  you  to  

(state  full  requirements),  and  that  in  the  event  of  your  failure  so  to  do, 

Inc.  will  take  such  legal  steps  as  may  be  necessary  and 

authorized  by  law  for  the  enforcement  thereof. 


19., 


1044.    NOTICE   TO   SECRETARY    OF    STATE   THAT    CORPORATION 
HAS  FILED  DUPLICATE  CERTIFICATE  OF  ADMISSION 
AS    FOREIGN    CORPORATION    WITH    COUNTY    RE- 
CORDER  OF   COUNTY    IN   WHICH    PRINCIPAL 
OFFICE   OF  CORPORATION  IS   LOCATED 

Indiana  Official  Form 
The Co. 

To  the  Secretary  of  State  of  Indiana: 

You  are  hereby  notified,  in  compliance  with  Section  60  of  The  Indiana 
General  Corporation  Act,  approved  March  16,  1929,  that  the  duplicate  ccr- 
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tificate  of  admission  issued  by  the  Secretary  of  State  of  Indiana  on  the 
day  of ,  19 ,  to  the (name  of  corpo- 
ration), a  corporation  duly  incorporated  under  the  laws  of  

on  the day  of ,  19 ,  was  filed  for  record 

on ,  19 ,  with  the  County  Recorder  of 

(county  in   Indiana),  at  (city   or  town),   Indiana, 

who  is  the  County  Recorder  of  the  county  in  which  the  above  named 
foreign  corporation  has  its  principal  office  in  Indiana,  said  principal  office 

in  Indiana  as  heretofore  designated  being  located  at  

(street  or  building), (city  or  town), 

(county),  Indiana. 

The  undersigned  say  that  they  are  the  duly  elected  president  or  vice 
president  and  secretary  or  assistant  secretary  of  the  above-named  corpo- 
ration. 

In  Witness  Whereof,  said  officers  have  hereunto  subscribed  their 
names,  this day  of ,  19 


(President  or  Vice  President) 

(Secretary  or  Assistant  Secretary) 

State  of ,  County  of ,  ss. 

Before  me,  a  Notary  Public,  in  and  for  said  County  and  State,  per- 
sonally appeared   (president  or  vice  president)    and 

(secretary  or  assistant  secretary)    and  acknowledged 

that  they  did  execute  and  sign  the  foregoing  notification  for  and  on  behalf 
of  said  corporation,  and  that  the  same  is  their  free  act  and  deed,  and  being 
first  duly  sworn  on  their  oaths,  state  that  they  were  authorized  to  make 
such  statement  and  notification,  and  to  execute  the  same,  that  they  have 
knowledge  of  the  facts  herein  set  forth  and  that  the  statements  contained 
in  the  foregoing  notification  are  true  in  substance  and  in  fact. 

Subscribed  to  before  me  this day  of ,  19 


Notary   Public   in  and   for  the 

County  of ,  in 

(seal)  the  State  of  

My  Commission  Expires 

(Note:  The  Duplicate  Certificate  of  Admission  must  be  filed  with  the 
County  Recorder  of  the  County  in  which  the  principal  office  of  the  corpo- 
ration in  this  state  is  located,  within  ten  days  after  certificate  is  issued, 
and  Secretary  of  State  notified  of  such  fifing.) 

1045.    NOTICE  TO  THIRD  PERSONS  OF  AUTHORITY  CONFERRED 
ON  PARTICULAR  CORPORATE  OFFICER  OR  AGENT 

To  Whom  It  May  Concern  : 

You  are  hereby  notified  that  the  bearer  hereof,  Mr , 

is  a  duly  authorized  representative  of  Inc.,  a  corpora- 
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tion  created  and  existing  under  the  laws  of  the  State  of , 

and  is  hereby  authorized  to  make  and  sign  contracts  and  to  do  any  and  all 
things  pertaining  to  the  transaction  of  the  business  of  this  corporation,  as 
such  representative,  including  the  endorsement  of  checks,  drafts,  notes, 
certificates  of  deposit,  etc.  Any  and  all  contracts  or  agreements  made  by 
Mr will  be  considered  binding  on  this  corporation. 

. — Inc. 

By :  ,  President  ^ 


®  Adapted  from  Security  State  Bank  &  Trust  Co.  v.  Merchants'  &  Farmers*  State 
Bank,  275  S.W.  721  (Tex.  Civ.  App.).  A  corporation  cannot  be  held  liable  though 
agent  is  acting  within  apparent  authority  if  his  limitation  of  authority  is  known  to 
the  person  dealing  with  such  agent. 


PART    IV 
CORPORATE  MINUTES 

CHAPTER  6 

MINUTES,  AFFIDAVITS,  CONSENTS, 
CERTIFICATIONS  AND  PROXIES 


MINUTES,  AFFIDAVITS,  CONSENTS, 
CERTIFICATIONS  AND  PROXIES 


SECTION  1 
MINUTES  OF  INCORPORATORS  AND  FIRST  MEETINGS 

1046.   MINUTES   OF   INCORPORATORS   AND   FIRST   MEETING 

The  meeting  of   the   incorporators  and   stockholders   of   

Gas  Company  was  held  at  the  office  of  the  Company, 

Street,  Philadelphia,  Pennsylvania,  this  ,...  day  of 

,  19 

Present :  Messrs , and 

,  being  all  of  the  incorporators  and  holders  of  the  entire  capital 

stock  of  the  Company. 

Mr was  chosen  Chairman  of  the  meeting. 

Mr was  chosen  Secretary  of  the  meeting. 

The  Secretary  stated  that  the  meeting  was  held  pursuant  to  an  agree- 
ment signed  by  all  of  the  incorporators  and  stockholders,  of  which  the  fol- 
lowing is  a  copy : 

Agreement  TO  Hold  Meeting 

It  Is  Hereby  Agreed  that  a  meeting  of  the  incorporators  and  stock- 
holders of  Gas  Company  shall  be  held  at  the  office  of 

the  Company, Street,  Philadelphia,  Pennsylvania,  on 

the day  of ....,  19... ..,  at o'clock  a.m.  for 

the  purpose  of  organization  and  adoption  of  By-Laws  and  for  the  trans- 
action of  such  other  business  as  may  properly  come  before  the  meeting. 


k 


The  Chairman  stated  that  application  had  been  made  to  the  Public 
Utility  Commission  of  the  Commonwealth  of  Pennsylvania  for  Certificates 
of  Public  Convenience  evidencing  the  Commission's  approval  of  the  Com- 
pany's incorporation  and  of  the  beginning  of  the  exercise  of  its  rights  and 
powers  and  that  such  approval  had  been  secured  as  evidenced  by  the  Report 
and  Order  and  Certificates  of  Public  Convenience  issued  by  the  Commis- 
sion under  date  of ,  19 

691 
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The  Chairman  laid  before  the  meeting  the  Certificate  of  Incorporation 
of  Gas  Company  approved  by  the  Governor  of  Penn- 
sylvania  on  the  day  of ....,   19 ;  also  Letters 

Patent  issued  by  the  Governor  to  said  Company  on  the  same  day,  and 
stated  that  counsel  had  caused  the  Certificate  of  Incorporation,  to  which  is 
attached  the  Report  and  Order  and  Certificate  of  Public  Convenience  of 
the  Public  Utility  Commission,  to  be  duly  recorded  in  the  office  for  record- 
ing of  deeds  in  and  for  County,  Pennsylvania,  copies 

of  which  and  endorsements  thereon  are  as  follows: 

(The  aforementioned  official  state  forms  are  here  inserted) 

The  following  resolution  was  then  offered,  duly  seconded  and  unani- 
mously adopted : 

Resolved,  That  the  Charter  granted  by  the  Governor  of  Pennsylvania 
to Gas  Company  be  accepted  as  the  Charter  of  the  Com- 
pany. 

The  Chairman  stated  that  ten  per  centum  of  the  capital  stock,  namely 

$500,  had  been  paid  in  cash  to ,  the  Treasurer  named  in 

the  Certificate  of  Incorporation. 

The  Chairman  presented  to  the  meeting  the  report  of , 

Treasurer,  showing  payment  by  him  of  organization  expenses  and  the  bal- 
ance in  his  hands. 

Upon  motion  duly  made,  seconded  and  unanimously  adopted,  it  was 

Resolved,  That  the  expenditures  for  organization  expenses  made  by 
,  Treasurer,  be  and  the  same  are  approved. 

A  form  of  By-laws,  approved  by  counsel,  was  then  presented  and  read 
to  the  meeting  and  a  copy  was  ordered  spread  upon  the  minutes  of  this 
meeting  and  is  as  follows : 

(By-Laws  are  to  be  here  inserted)  ^ 

On  motion  duly  made,  seconded  and  unanimously  adopted,  it  was 

Resolved,  That  the  authorized  shares  of  stock  of  this  Company  may 
be  issued  and  disposed  of  at  such  times,  for  such  consideration  and  upon 
such  terms  as  the  Board  of  Directors  may  from  time  to  time  determine. 

On  motion,  the  meeting  then  adjourned. 


Secretary 


^  For  form  of  by-laws  of  the  United  States  Steel  Corporation,  a  New  Jersey 
corporation,  see  Part  II,  Chapter  I,  Section  1,  pages  29-41. 

^  The  foregoing  is  a  Pennsylvania  form  of  minutes.  It  should  be  changed  where 
necessary  to  comply  with  statutory  requirements  of  other  states. 

Forms  of  minutes  of  first  meetings  vary  in  the  several  states,  due  to  variances 
of  organization  procedure  prescribed  by  statute.  The  statutes  in  the  various  states 
should  be  consulted. 

The  minutes  of  any  meeting,  whether  stockholders,  directors  or  committee,  should 
recite  the  character  of  the  meeting,  i.e.:  whether  of  stockholders,  directors  or  com- 
mittee and  whether  regular  or  special;  the  place  of  meeting  and  the  day  and  hour 
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1047.   DELAWARE  MINUTES  OF  FIRST  MEETING  OF 

INCORPORATORS 

The  first  meeting  of  Corporation  was  held  at  the 

office   of   , Building,   Wilmington, 

Delaware,  the  principal  office  of  this  Corporation  in  the  State  of  Delaware, 

at  o'clock  A.M.  on  the day  of  ,  19 , 

pursuant  to  a  written  waiver  of  notice,  signed  by  all  the  incorporators, 
fixing  said  time  and  place. 

The  following  incorporators  were  present  by  proxy : 

Name  Name  of  Proxy 


being  all  the  incorporators. 

Mr was  elected  Chairman,  and  Mr 

Secretary  of  the  meeting. 

1.  The  proxies  above  mentioned  were  tead  and  ordered  filed.  They 
were  in  form  as  follows:  (Copy  of  proxies.) 

2.  A  waiver  of  notice  of  the  first  meeting,  signed  by  all  the  incorporators, 
was  read  and  ordered  filed  and  spread  upon  the  minutes  as  Exhibit  "A". 

3.  The  Chairman  reported  that  the  Certificate  of  Incorporation  of  the 

Corporation  was  filed  on  the day  of  ,  19 ,  af 

o'clock  A.M.  in  the  office  of  the  Secretary  of  State  of  the  State  of 

Delaware,  and  a  certified  copy  thereof  filed  for  record  in  the  office  of  the 

recorder  of  deeds,  etc.  in  and  for County  in  said  State 

on  the  day  of  ,  19 ,  and  presented  a  copy  of 

said  Certificate  of  Incorporation,  which  was  read  and,  on  motion  duly  made, 
seconded  and  carried,  was  directed  to  be  entered  in  full  in  the  minute 
book.    (See  page ) 

4.  A  set  of  proposed  by-laws  for  the  management  of  the  Corporation's 
property  and  the  regulation  and  government  of  its  affairs  was  presented, 
read  article  by  article  and  thereupon  adopted  as  a  whole,  and  ordered  en- 
tered in  full  in  the  minute  book.    (See  page ) 

5.  Upon  motion  duly  made,  seconded  and  carried,  it  was 

Resolved,  That  the  be  and  it  is  hereby  appointed 

the  representative  of  this  Corporation  in  said  State,  to  have  an  agent  in 
charge  thereof,  to  exhibit  this  Corporation's  sign  on  said  office,  as  required 
by  law,  and  to  keep  in  said  office  such  books  as  the  statutes  of  the  State 
of  Delaware  may  require  to  be  kept  in  said  State. 

6.  On  motion  duly  made,  seconded  and  unanimously  carried,  the  fol- 
lowing resolution  was  adopted : 


when  held;  the  method  of  call,  whether  by  notice  or  by  waiver  of  notice  (under  by-laws 
no  notice  of  a  regular  meeting  is  generally  required) ;  the  names  of  those  present — 
officers  and  stockholders — unless  the  latter  are  too  numerous  to  record. 
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Resolved,  That  the  Board  of  Directors  be  and  it  is  hereby  authorized 
and  empowered  to  issue  the  stock  of  this  Corporation  up  to  the  aggregate 
amount  authorized  by  its  Certificate  of  Incorporation,  in  such  amounts  as 
from  time  to  time  shall  be  determined  by  the  Board,  and  to  accept,  in  full 
or  partial  payment  of  said  stock,  cash,  property  or  services,  and  further 
from  time  to  time  to  purchase  such  property  and  to  procure  the  perform- 
ances of  such  services  or  labor  as  it  may  deem  necessary  or  desirable  for 
the  Corporation,  and  to  issue  in  payment  therefor  such  amount  or  amounts 
of  the  full  paid  stock  of  this  corporation  as  to  the  directors  may  seem  a 
fair  and  reasonable  compensation  for  such  property,  services  or  labor. 

7.  On  motion  duly  made,  seconded  and  carried,  it  was  ordered  that  the 
meeting  proceed  to  the  election  of  a  Board  of  Directors. 

The  polls  were  opened  and  remained  open  until  all  the  incorporators 
present  in  person  or  by  proxy  had  voted.  The  polls  being  closed,  the  vote 
was  canvassed  and  the  Secretary  reported  that  the  ballot  showed  the  fol- 
lowing named  persons  to  have  been  unanimously  elected  directors : 


The  Chairman  thereupon  declared  the  foregoing  persons  to  have  been 
elected  directors  to  hold  office  until  the  next  annual  meeting  of  the  Cor- 
poration and  until  their  successors  shall  be  chosen  and  qualified. 

8.  Upon  motion  the  meeting  adjourned. 


Secretary  of  the  Meeting  ^ 

1048.   MINUTES    OF    DIRECTORS'    ORGANIZATION    MEETING    OF 
MERGED  CORPORATIONS 

The  organization  meeting  of  the  Board  of  Directors  of  

Company  was  held  at , ,  Phila- 
delphia, Pennsylvania,  this  day  of  ,   19 ,  at 

o'clock  P.M.,  pursuant  to  waiver  of  notice  signed  by  all  of  the 

Directors  and  on  file  in  the  office  of  the  Secretary. 

Present :   Directors   ,   ,  

and ,  constituting  a  quorum.  Absent : 


^  There  is  a  distinction  between  the  organization  meeting,  called  "the  first  meet- 
ing" and  the  first  annual  meeting.   See  5  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  1997. 

Organization  within  the  state  is  generally  held  essential  to  de  jure  corporation 
status.  See  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  3742  and  Supplement.  Organiza- 
tion must  be  within  a  reasonable  time  or  within  time  specified  in  the  statute.  See  8 
Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  3739  and  3740  and  Supplement.  In  some 
states  no  meeting  of  subscribers  or  incorporators  is  necessary  for  organization  pur- 
poses.   See  8  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sec.  8938  and  Supplement. 

As  to  the  place  for  holding  incorporators'  meetings,  recent  statutes  expressly 
provide  that  the  place  may  be  either  within  or  without  the  state,  the  place  to  be  fixed 
by  the  notice.  Consult  the  statutes  in  the  various  states.  In  the  absence  of  statute 
the  meeting  should  be  held  within  the  state  of  incorporation.  See  8  Fletcher  Cyc.  Corps. 
(Perm.  Ed.),  Sec.  8938  and  Supplement. 
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Vice  President called  the  meeting  to  order,  and  on 

motion  was  chosen  Chairman  of  the  meeting. 

Mr was  chosen  Secretary  of  the  meeting. 

The  Chairman  reported  to  the  Board  that  the  Agreement  of  Merger  and 

Consohdation  of  Company,  

Company  and Company,  dated  ,  19 , 

had  been  duly  adopted  at  special  meetings  of  the  stockholders  of  said  com- 
panies held ,  19 ;  that  the  Public  Service  Commission  of 

Pennsylvania  had  approved  said  merger  and  consolidation  as  evidenced  by 

its  Certificate  of  Public  Convenience  dated ,  19 ;  that  a 

copy  of  said  Agreement,  together  with  the  certificates  of  the  respective 
Secretaries  of  each  of  said  corporations,  under  the  respective  seals  thereof, 
had  been  filed  in  the  ofifice  of  the  Secretary  of  the  Commonwealth  on 

...,  19 ;  and  that  the  merger  and  consolidation  had  been 

approved  by  the  Governor,  and  Letters  Patent  had  been  duly  issued  bear- 
ing date  ,   19 The  Board  ordered  that  the  Letters 

Patent  and,  upon  its  receipt,  a  certified  copy  of  the  Proceeding  in  Merger 
and  Consolidation  (which  would  include  the  Agreement  of  Merger  and 
Consolidation  and  the  Certificate  of  Public  Convenience  of  the  Public 
Service  Commission)  be  filed  in  the  archives  of  the  Company,  and  copies 
spread  upon  the  minutes  of  this  meeting. 

In  the  Name  and  by  Authority  of  the 

Commonwealth  of  Pennsylvania 

executive  department 

To  All  to  Whom  These  Presents  Shall  Come,  Greeting: 

Whereas,  In  and  by  an  Act  of  the  General  Assembly  of  the  Common- 
wealth of  Pennsylvania,  entitled  "An  Act  Authorizing  the  Merger  and  Con- 
solidation of  Certain  Corporations"  approved  the  Third  Day  of  May,  Anno 
Domini  one  thousand  nine  hundred  and  nine,  the  Governor  of  this  Com- 
monwealth is  authorized  and  required  to  issue 

Letters  Patent 

to  all  corporations  organized  in  accordance  with  the  above  recited  act; 

And  Whereas,  the  Directors  of  the  following  named  corporations : 

Company 

Company 

Company 

did  on  the day  of ,  19 ,  file  in  the  office  of  the 

Secretary  of  the  Commonwealth  a  joint  agreement,  under  the  corporate 
seal  of  each  corporation,  for  the  merger  and  consolidation  of  said  corpo- 
rations, duly  approved  by  the  stockholders  of  each  of  said  corporations ; 

Therefore,  Know  Ye,  that  under  authority  of  the  Constitution  and 
the  laws  of  said  Commonwealth  in  such  case  made  and  provided,  I  Do  By 
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These  Presents,  which  I  have  caused  to  be  made  Patent  and  sealed 
with  the  Great  Seal  of  the  State,  declare  the  said  consolidated  corporation 
to  be  and  erect  it  into  a  body  corporate  and  politic  in  deed  and  in  law,  by 
the  name,  style  and  title  of 

Company 

and  entitled  to  all  of  the  privileges,  immunities,  franchises  and  powers 
conferred  by  the  Act  entitled  "An  Act  Authorizing  the  Merger  and  Con- 
solidation of  Certain  Corporations"  approved  the  Third  Day  of  May,  Anno 
Domini  one  thousand  nine  hundred  and  nine,  or  which  may  have  heretofore 
been  confirmed  upon  said  corporations  by  any  act  or  acts  of  the  General 
Assembly  of  the  Commonwealth  of  Pennsylvania. 

Given  under  my  Hand  and  the  Great  Seal  of  the  State,  at  the  City  of 

Harrisburg,  this  day  of  in  the  year  of  our  Lord 

one  thousand  nine  hundred  and and  of  the  Commonwealth  the 

one  hundred  and 


(seal) 

By  the  Governor : 


Secretary  of  the  Commonwealth 

The  Chairman  stated  that  it  was  necessary  to  adopt  By-laws  for  the 
Company,  and  submitted  to  the  Body  for  its  consideration  a  form  of 
By-laws  which  he  stated  had  been  approved  by  Counsel,  and  which  was 
read  and,  on  motion  duly  made  and  seconded,  unanimously  adopted  as  the 
By-laws  of  the  Company  and  ordered  spread  upon  the  minutes  of  the 
meeting.   A  copy  is  as  follows: 

(By-laws  are  here  inserted) 

On  motion  duly  made,  seconded  and  unanimously  adopted,  it  was 
Resolved,  That  the  location  of  the  principal  office  of  the  Company  shall 
be  fixed  at  Street, ,  Pennsylvania.^ 


*  Pennsylvania  form.  The  minutes  should  be  changed  where  necessary  to  conform 
to  statutory  requirements  in  other  states. 
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SECTION  2 
MINUTES  OF  DIRECTORS'  MEETINGS 

1049.    MINUTES   OF   FIRST  MEETING   OF  BOARD    OF   DIRECTORS 

The  first  meeting  of  the  Board  of  Directors  of 

Realty  Company  was  held  at  the National  Bank  in  the  City 

of  Childress,  Childress  County,  Texas,  at  o'clock  p.m.  on  the 

day  of ,  A.D.  19. 

was  chosen  as  temporary  Chairman  and  ..... 

was  appointed  temporary  Secretary  of  the  meeting. 

Directors  present : , and 


All  the  directors  being  present,  on  motion  duly  made  and  carried,  the 
Board  proceeded  to  the  election  of  officers  of  the  corporation  to  serve  for 
the  ensuing  corporate  year  and  imtil  the  election  and  taking  of  office  of 
their  successors. 


The  following  were  elected 


President 
Vice  President 
Secretary-Treasurer 
Assistant  Secretary 


The  permanent  officers  of  the  corporation  then  took  charge  of  the  meet- 
ing. 

On  motion  duly  made  and  carried  it  was  ordered  that  no  officer  should 
receive  a  salary  for  services. 

A  form  of  stock  certificate  having  been  presented  for  approval  was  by 
motion  adopted  as  the  form  of  stock  certificate  of  the  corporation 

On  motion  the  Treasurer  was  instructed  to  open  a  bank  account  with 

the National  Bank  of  Childress,  Texas,  for  the  deposit 

of  funds  belonging  to  the  corporation,  such  funds  to  be  withdrawn  only 
by  check  of  the  corporation  signed  by  the  Treasurer,  except  when  other- 
wise authorized  by  the  Board  of  Directors. 

On  motion  the  Secretary  was  directed  to  procure  a  Seal,  bearing  the 
words  " Realty  Company,  Childress,  Texas." 

697 


698  CORPORATE  RESOLUTIONS 

On  motion  it  was  ordered  that  the  Secretary  file  the  Charter  with  the 
County  Clerk  of  Childress  County,  Texas,  for  public  record. 

Whereas  one  of  the  purposes  for  which  this  corporation  was  organized 
is  the  purchase  and  sale  of  real  estate,  or  the  purchase,  subdivision  and  sale 
of  real  property,  and  whereas  this  company  is  the  owner  of  certain  lands 
consisting  of  about  one  hundred  acres  situated  near  San  Angelo,  Texas, 
which  they  desire  to  subdivide  for  sale  as  city  property, 

It  is  hereby  ordered  that be  and  is  hereby  appointed 

Manager  of  the  subdivision  aiid  sale  of  said  property. 

That proceed  at  once  to  San  Angelo,  have  property 

surveyed  and  subdivided,  streets  marked  and  graded,  preparatory  to  offer- 
ing for  sale,  prepare  and  submit  to  the  Board  of  Directors  plans  of  subdi- 
vision and  improvements  and  plans  and  terms  of  sale. 

The  Board  of  Directors  reserves  the  right  to  approve  or  reject  plans 
for  improvements  involving  the  expenditure  of  large  sums  of  money  such 
as  the  erection  of  buildings,  paving  streets,  laying  of  sidewalks  and  kindred 
improvements. 

All  necessary  expense  incurred  in  the  subdividing  and  selling  of  said 
property  shall  be  chargeable  to  and  paid  from  the  funds  of  the  company 
except  that shall  take  care  of  his  own  personal  expense. 

For  the  purpose  of  carrying  out  the  plan  of  subdividing  and  sales  as 

above  set  out,  is  hereby  authorized  to  check  on  the 

company's  funds  for  any  amount  desired  not  to  exceed  $1,000.00  at  any 
one  time  and  shall  render  to  the  Board  of  Directors  a  monthly  statement 
showing  in  detail  the  expense  incurred  and  money  expended. 

As  compensation  to for  the  management  and  sale  of 

said  property  it  is  further  ordered  that  the  money  or  other  property  derived 
from  sales  or  otherwise  shall  first  be  applied  to  the  payment  of  the  neces- 
sary expenses  incurred  in  the  conduct  of  said  business,  then  to  the  liquida- 
tion of  indebtedness,  if  any,  and  the  return  of  the  invested  capital;  the 

remainder,  if  any,  shall  then  be  divided  at  the  ratio  of  one-half  to 

and  one-half  remain  with  the  company,  that  is,  shall 

receive  one-half  of  the  net  gains  from  the  sale  of  the  land,  as  above  set  out, 

,  President  ^ 


*  From  Plains  Realty  Co.  v.  Com.  Int.  Rev.,  31  B.T.A.  412,  413,  414.  All  action 
taken  at  a  corporation  meeting  is  effective  even  if  no  record  of  the  meeting  be  kept, 
although  minutes  are  prima  facie  evidence  of  what  they  purport  to  show  was  done. 
Failure  to  keep  proper  or  any  minutes  does  not,  in  the  absence  of  imperative  statutory 
requirement,  affect  the  validity  of  action  taken  or  contracts  entered  into,  especially  with 
respect  to  the  rights  of  third  persons. 

Book  of  minutes  of  meetings  is  expressly  required  by  statute  to  be  kept  in  many 
states.  Minutes  of  stockholders'  meetings  differ  but  little  from  the  minutes  of 
directors'  meetings,  the  main  difference  being  that  the  names  of  the  directors  present 
are  entered  in  the  minutes  of  directors'  meetings  while  the  names  of  stockholders 
present  are  usually  not  entered  in  the  minutes  of  stockholders'  meetings.  Signature 
of  minutes  is  proper  but  not  necessary  in  most  states.  Consult  the  statutes  in  the 
various  states. 
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1050.  MINUTES  OF  REGULAR  MEETING  OF  BOARD  OF  DIRECTORS 

FIXING  SALARIES  AND  DAY  OF  MEETINGS 

The  regular  meeting  of  the  Board  of  Directors  was  held  at 

Street,  ,  Pennsylvania,  office  of  the  Corpora- 
tion on  ,  19 ,  at A.M.    There  were  present  in 

person , , ,  

and ,  constituting  the  entire  Board  of  Direc- 
tors. 

The  President  of  the  Company, ,  presided,  and  the 

Secretary  of  the  Company,  ,  acted  as  Secretary  of  the 

meeting. 

It  was  agreed  after  discussion  that  the  regular  meeting  of  the  Board 
should  be  held  on  the  first  Saturday  in  each  month,  and  the  meeting  then 
proceeded  to  the  discussion  of  the  business  of  the  corporation,  and  it  was 
decided  to  fix  the  salaries  of  the  officers  of  the  company,  the  same  to  be 
on  a  weekly  basis  of  payment  in  order  to  properly  meet  the  present  uncer- 
tain business  conditions. 

On  motion  duly  made  and  seconded  it  was  unanimously 

Resolved,  That  the  salaries  of  the  officers,  on  a  weekly  basis  and  until 
further  notice  and  action  of  this  Board,  shall  be  as  follows: 

,  President  ...... ...  $ 00  per  week 

,  First  Vice  President 00  per  week 

,  Second  Vice  President 00  per  week 

,  Treasurer  and  General 

Manager  of  the  Mill 00  per  week 

There  being  no  further  business,  the  meeting,  on  motion,  adjourned.^ 

1051.  MINUTES  OF  DIRECTORS'  REGULAR  MEETING  DECLARING 

DIVIDEND  AND  ELECTING  DIRECTOR  TO  FILL 
VACANCY  IN  THE  BOARD 

The  regular  monthly  meeting  of  the  Board  of  Directors  was  held  this 

day  of  ,  19 ,  at  o'clock  p.m.  at  the 

main   office   of   the   Corporation,   ,   , 

,  Pennsylvania. 

Present :  Directors , , 

and ,  constituting  a  quorum. 

Absent : 

President, ,  was  in  the  Chair. 

The  minutes  of  the  meeting  held ,  19 were  read  and 

approved. 

The  Chairman  submitted  a  statement  showing  that  the  undivided  profits 
of  the  Company  were  sufficient  for  the  payment  of  the  full  current  quar- 


From  Neff  v.  Twentieth  Century  Silk  Corp.,  312  Pa.  386. 
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terly  dividend  of  $1.31>4  per  share  on  the  issued  and  outstanding  5>^ 
Preferred  Stock. 

Whereupon,  on  motion  duly  made,  seconded  and  unanimously  adopted 
it  was 

Resolved,  That  a  dividend  of  one  dollar  thirty-one  and  one-quarter 
cents   ($1.31>4)  per  share  on  the  issued  and  outstanding  5>^  Preferred 

Stock  of  the  Company  be  and  it  is  hereby  declared,  payable , 

19 ,  to  holders  of  5>4%  Preferred  Stock  of  record  at  the  close  of 

business  ,  19 ,  being  the  full  current  quarterly  dividend 

at  the  rate  of  5>^%  per  annum  for  the  quarter  ending  , 

The  Chairman  presented  the  written  resignation  of  

as  a  Director,  which  was  accepted. 

The  Chairman  stated  that  it  was  in  order  to  proceed  with  the  election 
of  a  Director  to  fill  the  vacancy  caused  by  the  resignation  of  


was  nominated  for  Director.  No  further  nomina- 
tions were  made,  and  upon  motion  duly  made,  seconded  and  unanimously 

adopted, was  elected  a  Director,  to  serve  until  the  next 

annual  meeting  and  until  his  successor  is  elected. 

On  motion  duly  made,  seconded  and  unanimously  adopted,  it  was 

Resolved,  That  the  regular  meetings  of  this  Board  of  Directors  sched- 
uled to  be  held  on  and ,  19 be 

dispensed  with. 

On  motion,  the  meeting  adjourned. 


Secretary  ^ 

1052.   MINUTES  OF  SPECIAL  MEETING  OF  BOARD  OF  DIRECTORS 

OF  COMPANY  PERTAINING  TO  ISSUANCE  OF  STOCK 

FOR  PROPERTY 

Minutes  of  the  special  meeting  of  the  Board  of  Directors  of  the 

Transport   Company,  held  at  Room  , 

Building,  New  York  City,  on  the day  of , 

19. ,  at P.M. 

Present: , , 

Mr ,  President  of  the  company,  acted  as  Chairman, 

and  Mr ,  Secretary  of  the  company,  acted  as  secretary 

of  the  meeting.  The  Chairman  stated  that  it  had  become  desirable,  in  the 
conduct  of  the  company's  business,  to  open  up  additional  bank  accounts 
in  the  name  of  the  company  in  New  York  and  in  Galveston,  Texas.  A  full 
discussion  of  the  matter  was  had;  whereupon,  on  motion  duly  made  and 
seconded,  it  was  unanimously 


^  Pennsylvania  form.    The  form  should  be  changed  where  necessary  to  comply 
with  statutory  requirements  in  other  states. 
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Resolved,  That  the National  Bank,  New  York,  be 

designated  as  a  depository  of  the  funds  of  this  company;  and  it  was 

Further  Resolved,  That  the  local  representatives  of  the  company  at 
Galveston  deposit  funds  in  the  said  bank  in  the  name  of  this  corporation, 
and  that  the  district  manager  at  that  point  shall  sign  and  indorse  all  checks, 
drafts,  notes  or  other  obligations  for  the  said  company. 

The  Chairman  stated  further  to  the  meeting  that  the  barges  Bolikow 

and  Barugo  were  being  completed  at  the  yards  of  the 

Shipbuilding  Company  in  Orange,  Texas,  and  that,  the  barges  being  re- 
quired for  the  general  conduct  of  the  business  of  the  company,  it  was  de- 
sirable that  they  be  acquired  for  its  use. 

He  further  stated  that,  upon  the  issuance  by  the  company  of  its  full- 
paid  nonassessable  capital  stock  in  the  amount  of  $70,000  par  value  for 
each  barge  the  vessels  could  be  acquired,  and  upon  motion,  duly  made  and 
seconded,  the  following  resolutions  were  unanimously  adopted: 

Resolved,  That  the  Board  of  Directors  of  this  company  is  of  the  opin- 
ion that  the  barges  Barugo  and  Bolikow  are  necessary  for  the  business  of 
this  company. 

Further  Resolved,  That  in  the  judgment  of  this  Board  of  Directors 
the  value  of  said  barges  Barugo  and  Bolikow  is  in  excess  of  the  $70,000 
par  value  of  capital  stock  of  this  company  proposed  to  be  issued  and  de- 
livered by  this  company  against  the  purchase  price  of  each  of  the  said 
barges. 

Further  Resolved,  That  there  shall  be  issued  and  delivered  by  this 

company  to  or  upon  the  order  of  the  said Shipbuilding 

Company  $140,000  par  value  of  the  capital  stock  of  this  company. 

Further  Resolved,  That  the  said  $140,000  par  value  of  capital  stock 
of  this  company  shall  when  issued  pursuant  to  these  resolutions  be  and 
the  same  is  hereby  declared  to  be  full-paid  and  nonassessable,  and  not  liable 
to  any  further  calls  or  assessments  whatsoever. 

Further  Resolved,  That  the  proper  officers  of  this  company  be  and 
they  are  authorized  and  directed  to  execute  and  deliver  any  and  all  neces- 
sary and  proper  documents  and  to  do  any  and  all  things  proper  and  requi- 
site to  carry  out  the  intent  of  these  resolutions. 

The  Chairman  stated  further  to  the  meeting  that  the  Pacific  Coast  boats 
Adria,  Agron,  Agylla,  Broxton  and  Snoqualmie  had  been  completed  at  the 

shipyard  in  Seattle,  Washington,  by  the  Shipbuilding 

Company  and  it  was  desirable  that  they  be  acquired  for  the  use  of  this 
company. 

He  further  stated  that,  upon  the  issuance  by  the  company  of  its  full- 
paid  and  nonassessal)le  capital  stock  in  the  amount  of  $90,000  par  value 
for  each  of  the  vessels,  they  could  be  acquired,  and  upon  motion  duly  made 
and  seconded,  the  following  resolutions  were  unanimously  adopted ; 
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Resolved,  That  the  Board  of  Directors  of  this  company  is  of  the 
opinion  that  the  vessels  Adria,  Agron,  Agylla,  Broxton  and  Snoqualmie 
are  necessary  for  the  business  of  this  company. 

Further  Resolved,  That  in  the  judgment  of  the  Board  of  Directors 
the  value  of  each  of  said  vessels  is  in  excess  of  $90,000  par  value  of  capital 
stock  of  this  company,  proposed  and  issued  and  delivered  by  this  company 
against  the  purchase  price  of  each  of  said  vessels. 

Further  Resolved,  That  there  shall  be  issued  and  delivered  by  this 
company,  to  or  upon  the  order  of  the  said  the Shipbuild- 
ing Company  $450,000  par  value  of  the  capital  stock  of  this  company. 

Further  Resolved,  That  the  said  $450,000  par  value  of  capital  stock 
of  this  company  shall,  when  issued  pursuant  to  these  resolutions,  be  and 
the  same  is  hereby  declared  to  be  full-paid  and  nonassessable,  and  not 
liable  to  any  further  calls  or  assessments  whatsoever. 

Further  Resolved,  That  the  proper  officers  of  this  company  be,  and 
they  are,  authorized  and  directed  to  execute  any  and  all  necessary  and 
proper  documents  and  to  do  any  and  all  things  proper  and  requisite  to 
carry  out  the  intent  of  these  resolutions. 

There  being  no  further  business  to  come  before  the  meeting,  same 
upon  motion  duly  made  and  seconded,  adjourned. 

,  Secretary  "* 

1053.    MINUTES  OF  SPECIAL  MEETING  OF  BOARD  OF  DIRECTORS 
PERTAINING  TO   MAKING  OF   LOAN 

Minutes  of  special  meeting  of  the  Board  of  Directors  of  the 

Oil  Company,  held  at  the  office  of  the  Company,  

Building,  New  York,  N.Y.,  on  ,  ,  19 , 

at P.M. 

Present :   Messrs 


Absent :    Messrs , ,   

,  and 

Mr ,  President  of  the  Company,  presided  as  chair- 
man, and  Mr. ,  Secretary  of  the  Company,  acted  as  sec- 
retary of  the  meeting. 

There  was  presented  and  read  to  the  meeting  a  call  and  waiver  of 
notice,  which  was  ordered  filed  with  the  minutes. 

The  President  stated  to  the  meeting  that  it  had  become  desirable  to 

open  a  bank  account  in  the National  Bank  in  order  to 

facilitate  the  conduct  of  the  regular  business  of  the  company. 

Whereupon,  on  motion  duly  made  and  seconded,  it  was  unanimously 

Resolved,  That  designated  representatives  of  the  corporation  shall 
deposit  funds  with  the  said  bank  in  the  name  of  this  corporation,  and  that 


From  Nat.  Oil  Transport  Co.  v,  U.S.,  18  F.(2)  305. 


CORPORATE  MINUTES  703 

the  President  and  the  Treasurer  or  Assistant  Treasurer  shall  sign  and 
indorse  all  checks,  drafts,  notes  or  other  obligations  for  the  said  company. 

The  President  further  stated  to  the  meeting  that  negotiations  had  been 
in  progress  between  the  representatives  of  the  company  and  those  of  the 

National  Bank,  under  which  the  bank  had  agreed,  under 

certain  conditions,  to  make  loans  to  the  company,  to  be  secured  by  the 
pledge  of  certain  collateral.  The  President  stated  that  the  arrangements 
suggested  by  the  bank  appeared  to  be  satisfactory  to  the  officers  of  the 
company,  but  that  they  desired  to  have  authorization  of  the  Board. 

Whereupon,  on  motion  duly  made  and  seconded,  it  was  unanimously 

Resolved,  That  the  negotiations  heretofore  in  progress  between  the 

officers  of  the  company  and  those  of  the  National 

Bank  be  consummated  without  delay,  and  that  the  proper  officers  of  the 
company  be  and  they  are  hereby  authorized  to  arrange  for  a  present  loan 
of  one  hundred  and  seventy-five  thousand  dollars  ($175,000)  and  such 
additional  amounts  as  may  from  time  to  time  be  required  upon  the  pledge 
by  the  company  of  such  collateral  as  may  be  advisable  or  required ;  and  it 
was  further 

Resolved,  That  the  proper  officers  of  the  company  be  and  they  are 
hereby  authorized  and  directed  to  sign  and  deliver  all  necessary  and  proper 
documents  in  order  to  effectuate  the  intent  of  these  resolutions. 

The  chairman   stated  to  the  meeting  that  the  vessels   Bolikow  and 

Barugo  had  now  been  completed  by  the  Shipbuilding 

Company  of  Texas,  and  that  said  vessels  have,  in  accordance  with  the 
request  of  the  officers  of  the  company,  been  registered  in  the  name  of  the 

Transport  Company  as  the  property  of  that  company, 

in  consideration  of  the  issuance  and  delivery  by  the  

Transport   Company,   to   or   upon   the   order   of   the   

Shipbuilding  Company,  of  one  hundred  and  forty  thousand  dollars 
($140,000)    in   par   value   of    the    full-paid   and    nonassessable   common 

capital  stock  of  the  Transport  Company,  when  so 

received,  would  be  delivered  by  the Shipbuilding  Com- 
pany to  this  company,  to  be  held  as  collateral  security  for  the  indebtedness 
of  said  shipbuilding  company  to  this  company  for  moneys  loaned  or  to 
be  loaned  to  said  shipbuilding  company. 

He  also  stated  that  it  was  supposed  that  said  stock  should  be  purchased 
by  the  company  from  the  shipbuilding  company,  subject  to  the  company's 
obligations  in  respect  to  such  bonds  under  this  company's  first  lien  inden- 
ture for  a  sum  equal  to  the  indebtedness  of  the  shipbuilding  company  to 
this  company  incurred  for  advances  made  in  connection  with  the  building 

of  said  vessels,  and  that  such  stock  would  be  delivered  by  it  to  the 

Trust  Company  as  trustee,  under  the  first  lien  indenture  of 

this  company,  dated  ;. ,  19 ,  to  be  held  by  it  as  collateral 

security  for  bonds  of  this  company  issued  thereunder,  and  in  order  that 
such  stock  of  the  transport  company  should  also  be  held  by  the  trustee  of 
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such   indenture   as   collateral    for   the   evidences   of   indebtedness   of   the 

Shipbuilding  Company,  delivered  or  to  be  delivered  to 

it  as  collateral  security  thereunder  and  pursuant  to  the  terms  of  the  in- 
denture. 

Whereupon ;  on  motion  duly  made  and  seconded,  it  was  unanimously 

Resolved,  That  this  corporation  does  approve  of  the  transfer  and  de- 
livery by  the  Shipbuilding  Company  of  Texas  to  the 

Transport  Company  of  the  vessels  Bolikow  and  Barugo, 

in  consideration  of  the  issuance  and  delivery  to  the 

Shipbuilding  Company  of  one  hundred  and  forty  thousand  dollars 
($140,000)  in  par  value  of  the  full-paid  and  nonassessable  common  capital 
stock  of  said  transport  company. 

Further  Resolved,  That  the  proper  ofHcers  of  this  company  be  and 
they  are  hereby  authorized  and  directed  to  purchase  such  stock  of  the 
transport  company  from  the  said  shipbuilding  company  (the  purchase  of 
such  stock  to  be  subject,  however,  to  the  obligations  of  this  company  in 
respect  thereto  under  the  provisions  of  this  company's  first  lien  indenture) 
for  a  sum  equal  to  the  obligation  or  obligations  of  said  shipbuilding  com- 
pany to  this  company  for  advances  made  in  connection  with  the  construc- 
tion of  said  vessels,  and  to  be  paid  upon  the  payment  to  this  company  of 
such  obligation  or  obligations  of  the  shipbuilding  company. 

Further  Resolved,  That  upon  receipt  by  the  officers  of  this  company 

of  the  shares  of  stock  of  the  ,. Transport   Company, 

issued  with  respect  to  said  vessels  Bolikow  and  Barugo,  that  the  said  stock 

shall  be  delivered  to  the Trust  Company,  trustee,  to  be 

held  by  it  as  collateral  security  (1)  for  the  evidences  of  indebtedness  of 
said  shipbuilding  company  now  held  or  hereafter  delivered  to  it;  (2)  for 
the  bonds  of  this  company,  all  as  contemplated  and  provided  in  section  7 
of  article  5  of  said  first  lien  indenture. 

Further  Resolved,  That  the  proper  officers  of  this  company  be  and 
they  are  authorized  to  take  all  necessary  and  proper  steps  and  to  execute 
all  necessary  and  proper  instruments  to  carry  into  effect  the  intent  and 
purpose  of  the  foregoing  resolutions. 

There  was  further  general  discussion  of  corporate  matters,  but  there 
being  no  other  business  to  come  before  the  meeting  the  same,  upon  motion 
duly  made  and  seconded,  adjourned. 

,  Secretary  ^ 

1054.   MINUTES  OF  DIRECTORS*  ADJOURNED  MEETING  PERTAIN- 
ING TO  REDEMPTION  AND  SALE  OF  BONDS 

A  special  meeting  of  the  Board  of  Directors,  adjourned  for  lack  of 

a  quorum  from ,   19 ,  was  held  this  day  at  

o'clock  A.M. 


5  From  Nat,  Oil  Transport  Co,  v,  U.S.,  18  F.(2)  305, 
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Present :  Directors , , 

and  ,  constituting  a  quorum. 

President  was  in  the  Chair. 

The  minutes  of  the  meeting  held ,  19 were  read  and 

approved. 

The  Chairman  submitted  his  report  as  President  for  the  month  of 

,  19 ,  including  statements  of  operations  for  one  month 

and  six  months,  ended ,  19. ,  compared  with  budget  and 

previous  corresponding  periods ;  statement  of  operations  for  twelve  months 

ended    ,    19 ,    compared    with    previous    corresponding 

period ;  operating  expenses  and  data  for  one  month  and  six  months  ended 

,  19. ,  compared  with  budget  and  previous  corresponding 

periods;  balance  sheet  as  of  ,  19 ,  compared  with  bal- 
ance first  of  current  year  and  balance  previous  corresponding  date ;  expla- 
nation of  operating  results  for  month  ended ,  19 ,  com- 
pared with  budget  and  previous  corresponding  periods ;  which  report  was 
read  and  ordered  filed. 

The  Chairman  stated  that  it  was  advisable  to  redeem  the  outstanding 
$2,267,000  principal  amount  of  the  First  Mortgage  Gold  Bonds  5j4% 

Series  due  1954  of Company  (to  which  this  Company 

is  successor  by  merger  and  consolidation),  issued  under  its  First  Mort- 
gage dated ,  19 ,  to  Trust  Company, 

Trustee  (to  which  Trust  Company  is  successor  trus- 
tee), at %  of  their  principal  amount  and  accrued  interest,  being 

the  redemption  price  specified  in  said  bonds ;  and  in  order  to  provide  funds 
for  such  redemption  and  to  reimburse  the  treasury  of  the  Company  for 

expenditures  for  the  retirement  on  ,   19 of  $150,000 

principal  amount  of  a  new  series  of  bonds  of  this  Company  secured  by  said 
First  Mortgage,  at  not  less  than  99%  of  their  principal  amount  and  accrued 
interest,  such  bonds  to  be  designated  First  Mortgage  Bonds  3^%  Series, 

due  19 ,  to  be  dated  ,  19 ,  and  to  mature  

,  19 ,  to  bear  interest  at  the  rate  oi  3}i%  per  annum  payable 

semi-annually  on 1st  and 1st  of  each  year,  to 

be  entitled  to  the  benefit  of  a  sinking  fund  payable  annually  commencing 

,  19. ,  equal  to  %  of  the  principal  amount  of 

such  bonds  theretofore  issued  plus  an  amount  equal  to  the  annual  interest 
on  such  bonds  theretofore  retired  by  the  operation  of  such  sinking  fund, 
which  will  be  applied  to  the  redemption  of  bonds  of  said  series  or  to  their 
purchase  at  not  exceeding  the  redemption  price,  and  to  be  redeemable  on 
any  interest  payment  date  prior  to  maturity  in  whole  or  in  part  at  the 

option  of  the  company,  or  for  the  purposes  of  the  sinking  fund,  at 

%  for  the  first  ten  years,  then  decreasing %  each  five  years 

thereafter,  and  such  bonds  to  contain  such  other  terms  and  conditions  as 
shall  hereafter  be  approved  by  the  Board  of  Directors. 

He  recommended  that  the  officers  of  the  Company  be  authorized  to 
enter  into  an  agreement  or  agreements  for  the  sale,  subject  to  the  approval 
of  the  Public  Service  Commission  of  the  Commonwealth  of  Pennsylvania, 
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of  said  bonds  of  the  3^  Series  due  19 ,  and  that  such  agreement  should 

contain  a  provision  to  the  effect  that  ''permanent  additions"  to  the  prop- 
erty of  the  Company  as  defined  in  said  First  Mortgage  made  prior  to 

,  19 should  not  be  made  the  basis  of  the  authentication 

and  delivery  of  additional  bonds  or  the  withdrawal  of  cash  or  the  release 
of  property  under  said  First  Mortgage. 

Whereupon,  on  motion  duly  made  and  seconded,  the  following  resolu- 
tions were  unanimously  adopted: 

Resolved,  That  the  plan  outlined  by  the  President  of  the  Company 
for  refinancing  the  Company  be  and  the  same  hereby  is  approved. 

Resolved  Further,  That  the  proper  officers  of  the  Company  be  and 
they  are  hereby  authorized  and  directed  to  apply  to  the  Public  Service 
Commission  of  the  Commonwealth  of  Pennsylvania  for  its  approval  of  the 
issuance  and  sale  of  said  bonds  of  the  3^%  Series  due  19 

Resolved  Further,  That  the  President  or  a  Vice  President  of  the 
Company  be  and  he  is  hereby  authorized  to  enter  into  an  agreement  or 
agreements  for  the  sale,  subject  to  the  approval  of  the  Public  Service 
Commission  of  the  Commonwealth  of  Pennsylvania,  at  not  less  than 
%  of  the  principal  amount  thereof  and  accrued  interest  as  out- 
lined by  the  Chairman  and  upon  such  other  terms  as  said  officers  shall  de- 
termine, of  $2,500,000  principal  amount  of  said  bonds  of  the  3^%  Series 

due  19 ,  such  bonds  to  conform  to  the  specifications  outhned  by  the 

Chairman  of  this  meeting  and  to  contain  such  other  terms  and  conditions 
as  shall  hereafter  be  approved  by  the  Board  of  Directors. 

Resolved  Further,  That  the  proper  officers  of  the  Company  be  and 
they  are  hereby  authorized  and  directed  to  take  any  and  all  action  neces- 
sary or  desirable  to  carry  out  the  foregoing  resolutions. 

On  motion  duly  made  and  seconded,  the  following  resolutions  were 
unanimously  adopted : 

Resolved,  That  this  Company,  under  and  pursuant  to  the  provisions 

of  the  First  Mortgage  dated  ,   19 ,   from  

Company  (to  which  this  Company  is  successor  by  merger  and  con- 
solidation) to Trust  Company,  Philadelphia,  as  Trustee 

(to  which  Trust  Company  is  successor),  redeem  and 

pay,  on ,  19 ,  all  of  the  outstanding  First  Mortgage  Gold 

Bonds  Sy2%  Series  due  19 ,  secured  by  said  First  Mortgage,  at  the 

principal  amount  thereof  together  with  accrued  interest  to , 

19 ,  and  a  premium  of  5%  of  said  principal  amount,  being  the  redemp- 
tion price  specified  in  said  bonds  and  First  Mortgage. 

Resolved  Further,  That  the  proper  officers  of  the  Company  be  and 
they  are  hereby  authorized  and  directed  to  publish  and  mail  notice  of  such 
redemption  in  the  manner  provided  in  said  bonds  and  First  Mortgage  and 
to  deposit  or  cause  to  be  deposited  with  said  successor  Trustee  on  or  before 
,  19 ,  the  amount  necessary  to  redeem  all  of  said  outstand- 
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irig  bonds,  and  to  take  any  and  all  other  necessary  or  desirable  action  to 
effect  such  redemption. 

Further  Resolved,  That  the  Secretary  or  Assistant  Secretary  of  the 
Company  be  and  he  is  hereby  authorized  and  directed  to  certify  a  copy  of 

the  foregoing  proceedings  and  to  deliver  a  certified  copy  thereof  to 

Trust  Company,  successor  trustee  as  aforesaid. 

The  meeting  then  adjourned. 


Secretary  ^ 

1055.    MINUTES  OF  SPECIAL  MEETING  OF  THE  BOARD  OF  DIREC- 
TORS PERTAINING  TO   NEGOTIATIONS   FOR  MERGER 
OF  CORPORATIONS 

A  special  meeting  of  the  board  of  directors  of  the  

Company  was  held  at  the  office  of  the  secretary, Build- 
ing, Cleveland,  Ohio,  on  ,  19 ,  at  o'clock  p.m. 

pursuant  to  notice. 

Present :  All  the  directors  of  the  company,  to  wit : , 


The  minutes  of  the  last  meeting  were  read  and  approved.  The  presi- 
dent presented  a  report  of  the  business  of  the  company  for  the  month  of 
November,  showing  that  the  net  profits  for  the  month  of  October  had  been 
exceeded. 

The  treasurer  reported  that  all  bills  for  the  month  had  been  paid  and 
that  there  was  on  deposit  this  day  a  balance  of  $ 

Mr then  presented,  read  and  moved  the  adoption  of 

the  following  resolution: 

Resolved,  That  the  sum  of  one  hundred  twenty  thousand  ($120,000) 
dollars  be  and  it  is  appropriated  and  set  aside  from  the  surplus  profits  of 
this  company  for  the  payment  of  a  dividend  of  240  per  cent  on  the  issued 
and  outstanding  capital  stock,  the  same  to  be  due  and  payable  forthwith  to 
stockholders  as  shown  by  the  books  of  the  company  this  date. 

The  motion  was  seconded  by  Mr ,  and  being  put  to 

vote  was  unanimously  carried. 

Mr then  presented,  read  and  moved  the  adoption 

of  the  following  resolution: 

Whereas,  on ,  19 ,  an  offer  in  writing  was  made  by 

&  Company  for  the  purchase  of  the  assets,  business 

and  good  will  of  the  Company,  which  oflfer  was  sub- 
mitted to  this  meeting  and  is  attached  to  and  made  part  of  these  minutes, 
and 

Whereas,    Messrs and   have 

lirought  down  to  ,   19 their  audit  of  the  

Company  referred  to  therein,  and  there  has  this  day  been  declared 

^  Pennsylvania  form.  The  form  should  be  changed  where  necessary  to  conform 
to  statutory  requirements  of  other  states. 
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payable  forthwith  a  dividend  of  240  per  cent  on  the  capital  stock  of  this 
company  as  in  said  offer  provided,  and  it  has  been  further  agreed  that 
there  shall  be  paid  over  as  a  part  of  the  assets  of  this  company  the  further 
sum  of  four  hundred  and  fifty  thousand  ($450,000)  dollars,  together  with 

all  accretions  to  or  deductions  from  said  audit  of  ,  19 , 

incurred  in  the  ordinary  and  normal  transactions  of  the  business  of  the 
company,  in  consideration  of  which  there  shall  also  be  paid  over  to  this 
company  all  of  the  proposed  issue  of  common  stock  of  said  company,  to 
wit,  of  the  par  value  of  one  million  three  hundred  thousand  ($1,300,000) 
dollars. 

Resolved,  That  said  offer  of &  Company  herein- 
before recited,  subject  to  the  amendments  and  changes  contained  in  the 
second  preamble  hereof,  in  so  far  as  same  relates  to  and  is  to  be  performed 
by  this  company,  be  and  the  same  is  hereby  accepted,  adopted  and  made 
the  contract  of  this  company,  and  further 

Resolved,  That  a  special  meeting  of  the  stockholders  of  said  company 

be  called  to  meet  at  the  office  of  the  secretary, Building, 

Cleveland,  Ohio,  on ,  19 ,  at o'clock  p.m.  to  con- 
sider and  approve  said  contract  and  to  authorize  the  sale  to 

&  Company  of  all  of  the  assets  of  this  company  for  the  purpose  therein 
provided. 

The  motion  was  seconded  by ,  and  being  put  to  vote 

was  unanimously  carried. 

Mr moved  that  the  president  and  secretary  be  au- 
thorized to  sign  on  behalf  of  this  company  a  consent  to  the  use  of  the  name 

'The Company"  by  the  company  about  to  be  organized. 

The  motion  was  duly  seconded  and  being  put  to  vote  was  unanimously 
carried. 

There  being  no  further  business,  the  meeting  adjourned. 

,  President 

,  Secretary '' 

1056.    DIRECTORS'  MEETING  WHERE  NO  QUORUM  PRESENT 

,  Delaware, 

,  19 


A  meeting  of  the  Board  of  Directors  was  called  to  be  held  at 

Street,  Wilmington,  Delaware,  this  day  at  - 

o'clock  P.M. 

Present :  

Absent: , , and 


A  quorum  not  being  present,  no  meeting  was  held. 

Secretary 


^  From  Noll  v.  U.S.,  61  Ct.  Claims  180,  187. 
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1057.    EXCERPTS  FROM  MINUTES  OF  DIRECTORS'  MEETING  REC- 
OMMENDING DISSOLUTION   OF  CORPORATION 

The  President  then  asked  the  Board  to  consider  the  advisabihty  of 
dissolving  the  Corporation  forthwith.  He  stated  that  the  Corporation  had 
been  organized  in  order  to  faciHtate  the  exchange  of  Preferred  and  Com- 
mon Stock  of  Steel  Corporation   for  Preferred  and 

Common  Stock  of Steel  Company  in  connection  with  the 

offer  of  exchange  made  by Steel  Corporation  for  Pre- 
ferred and  Common  Stock   of   Steel   Company.     He 

stated  that  such  offer  to  Preferred  Stockholders  of  

Steel  Company  had  been  terminated,  effective ,  19 ,  and 

that  while  the  offer  to  the common  stockholders  would 

remain  open  for  the  present  there  were  relatively  few  shares  of  that  stock 
outstanding,  and  in  consequence  thereof  the  expense  incident  to  the  con- 
tinuation of Holding  Company  would  not  be  justified.   He 

further  stated  that  all  of  the  liabilities  of  the  Company  had  been  paid  or 
provided  for,  and  that  the  sole  owner  of  the  entire  outstanding  capital  stock 

of  the  Company,  namely,  Steel  Corporation,  desired 

the  dissolution  of  the  Company. 

After  full  discussion,  on  motion  duly  made,  seconded  and  unanimously 
carried,  the  following  resolution  was  adopted : 

Resolved,  That  in  the  judgment  of  its  Board  of  Directors  it  is  advis- 
able and  most  for  the  benefit  of Holding  Company  that 

said  Company  should  be  dissolved.^ 


From  Gertrude  B.  Chase  v.  Com.  Int.  Rev.,  44  B.T.A.  39,  46,  47. 
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SECTION  3 
MINUTES  OF  STOCKHOLDERS'  MEETINGS 

1058.    EXTRACTS  FROM  MINUTES  OF  STOCKHOLDERS'  MEETING 

AUTHORIZING   PURCHASE   OF   PROPERTY 

FROM  PROMOTERS 

Whereas, of ,  has  purchased  and 

offered  to  sell  to  this  company  the  property  consisting  of  

shares,  being  the  entire  capital  stock  of Company,  a  cor- 
poration of  the  state  of ,  to  be  assigned  and  transferred 

to  this  company,  or  to  such  persons  as  this  company  shall  designate,  and 

has  purchased  and  offered  to  cause  to  be  conveyed  to  and  vested  in 

of  ,  in  fee  simple,  clear  and  free  from  all 

encumbrances,  except  as  hereinafter  stated,  to  hold  upon  a  declaration  of 
trust  in  favor  of  Company  (but  subject  to  such  mort- 
gage or  mortgages  to  secure  bonds  of  this  company  as  this  company  shall 

direct),  the  following  properties  in  the  state  of  ,  viz: 

in  consideration  of : 

First.   The  issue  of  common  stock  of  this  company  to  the  amount  of 
dollars ; 

Second.  The  issue  of  preferred  stock  of  this  company  to  the  amount  of 
dollars ; 

Third.    The  note  of  this  company  for  dollars  at 

ninety  days,  bearing  six  per  cent  interest,  payable  to or 

to  such  person  or  corporation  as  he  shall  designate ;  to  be  secured  by  first 
mortgage  bonds; 

Fourth.    The  note  of  this  company  for  dollars  at 

ninety  days,  bearing  six  per  cent  interest,  payable  to or 

to  such  person  or  corporation  as  he  shall  designate; 

Fifth.   The  note  or  notes  of  this  company  to  the  amount  of  

dollars  at  sixty  days,  with  such  endorsements  as  

shall  require,  and  secured  by  collateral  consisting  of  preferred  stock 

of  this  company  to  the  amount  of dollars,  both  of  which 

amounts  are  included  in  the  above  items  of  dollars  of 

preferred  stock  and dollars  of  common  stock ; 
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Provided,  that  this  company  shall  issue  its  bonds  to  such  persons  or 

corporation  as  shall  designate,  for  

dollars  payable  in  ninety  days,  or  at  a  time  to  be  designated  by 

,  bearing  interest  at  the  rate  of  six  per  cent  per  annum  until  paid, 

and  shall  cause  the  said  bonds  to  be  secured  by  the  said 's 

first  mortgage  of  the  following  properties  above  mentioned,  viz. : 


And  provided  further,  that  shall,  by  declaration  of 

trust  to  be  executed  and  acknowledged  by  him  and  filed  with  the 

Trust  Company  of  ,  declare  as  to  the  said 

above  mentioned,  that  he  holds  the  said  properties  sub- 
ject only  to  the  mortgage  securing  the  said  bonds  for  

dollars,  the  said  Company's  mill  subject  only  to  the 

existing  mortgage  of  dollars  and  the  said 

Company's  mill  subject  only  to  the  existing  mortgage  of 

dollars  and  to  the  first  declaration  of  trust  above  mentioned,  in 

trust  for  such  uses  and  purposes  as  the  said Company 

shall  direct; 

And  Whereas,  there  has  been  submitted  to  this  meeting  Mr 

~ 's  estimate  of  the  value  of  the  properties  offered  by  

as  aforesaid,  which  reads  as  follows:  ; 

And  Whereas,  a  form  of  agreement  of  sale  proposed  to  be  executed 

by  the  company  and  has  been  submitted,  which  reads 

as  follows: 

"This  agreement,  made  the  day  of  ,  19. , 

between  of  ,  hereinafter  called  the 

Vendor',  party  of  the  first  part,  and  Company,  a  cor- 
poration incorporated  under  the  laws  of  the  state  of  , 

hereinafter  called  *the  company',  party  of  the  second  part: 

Witnesseth,  that  the  vendor  for  and  in  consideration  of  the  matters  and 
things  hereinafter  set  forth,  hereby  agrees  to  sell  and  convey  to  the  com- 
pany    shares  owned  by  him,  being  the  entire  capital  stock 

of  the  company,  a  corporation  incorporated  under  the  laws  of  the  state  of 

,  and  vendor  hereby  agrees  to  assign  and  transfer  said 

stock  in  such  amount  as  it  shall  name,  to  the  company  or  to  such  nominee 
or  nominees  as  the  company  shall  designate; 

And  the  vendor  further  agrees  to  cause  to  be  conveyed  and  vested  in 

,  in  fee  simple,   free  and  clear  from  all  encumbrances 

except  as  hereinafter  stated,  to  hold  upon  a  declaration  of  trust  in  favor 
of  Company,  in  fee  simple,  free  and  clear  from  all  en- 
cumbrances except  as  hereinafter  stated,  to  hold  upon  a  declaration  of 
trust  in  favor  of  Company  (but  subject  to  such  mort- 
gage or  mortgages  to  secure  bonds  of  this  company  as  this  company  shall 
direct)   the  following  properties  in  the  state  of  ,  viz. : 
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In  consideration  of  the  premises,  the  company  hereby  agrees  upon  the 
delivery  of  the  said  properties  to  it,  and  the  performance  of  the  said  agree- 
ments on  the  part  of  the  vendor,  to  issue  and  dehver  to  the  vendor  the 
following : 

First.   Preferred  stock  of  the  company  to  the  amount  at  par  of 

dollars ; 

Second.  Common  stock  of  the  company  to  the  amount  at  par  of 

dollars; 

Third.    The  note  of  the  company   for dollars  at 

ninety  days,  bearing  six  per  cent  interest,  payable  to or 

to  such  person  or  corporation  as  he  shall  designate,  to  be  secured  by  first 
mortgage  bond  collateral,  etc.,  as  hereinafter  stated; 

Fourth.    The  note  of  the  company  for  dollars,  at 

ninety  days,  bearing  six  per  cent  interest,  payable  to or 

to  such  person  or  corporation  as  he  shall  designate; 

Fifth.  The  note  or  notes  of  the  company  to  the  amount  of 

dollars,  at  sixty  days,  with  such  indorsements  as 

shall  require,  and  secured  by  collateral  consisting  of  preferred  stock  of  the 

company  to  the  amount  of dollars,  and  common  stock 

of  the  company  to  the  amount  of dollars,  both  of  which 

amounts  are  included  in  the  above  items  of  dollars  of 

preferred  stock  and dollars  of  common  stock. 

Provided,  that  the  company  shall  issue  its  bonds  to  such  person  or  cor- 
poration as  shall  designate  for  dol- 
lars payable  in  ninety  days  or  at  a  time  to  be  designated  by  

,  bearing  interest  at  the  rate  of  six  per  cent  per  annum  until  paid, 

and  shall  cause  the  said  bonds  to  be  secured  by 's  first 

mortgage  of  the  following  properties  above  mentioned,  viz. :  

,  which  said  bonds  for dollars  so  secured  by  first 

mortgage,  shall  be  given  as  collateral  security  for  the  note  of  the  company 
for dollars,  above  mentioned. 

In  Witness  Whereof,  the  vendor  has  hereunto  set  his  hand  and  seal, 
and  the  said  company  has  hereunto  set  its  corporate  seal,  attested  by  the 
hand  of  its  secretary  the  day  and  year  first  above  written." 

Now  Therefore  Resolved,  That  it  appears  to  the  stockholders  of  this 
company  that  the  property  described  in  the  foregoing  preamble,  viz.: 
shares  of  the  capital  stock  of  the Com- 
pany and  said  milling  properties,  is  necessary  for  the  business  of  this  com- 
pany, and  that  the  same  is  of  the  value  of  dollars. 

And  Resolved,  That  the  board  of  directors  of  this  company  be,  and 
they  are,  hereby  authorized  and  directed  to  purchase  the  above-mentioned 
property  for  the  said  price  and  to  issue  said  stock  and  notes  as  the  purchase 
price  or  full  consideration  and  to  cause  the  agreement  of  sale  above  recited 
to  be  executed  and  performed  by  this  company,  provided  that,  in  the  judg- 
ment of  the  board  of  directors,  the  said  property  is  of  the  value  above 
stated. 
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And  Resolved,  That  the  president  of  this  company  in  writing  direct 
to  cause  conveyance  of  the  prop- 
erties mentioned  in  the  agreement  between and  this  com- 
pany above  referred  to,  to  be  made  to ,  said  mill  prop- 
erties being  as  follows : 

The  following  resolution  was  also  unanimously  adopted : 

Resolved,  That  the  officers  of  the  company  are  hereby  directed  to  issue 

and  deliver  notes  of  the Company,  in  the  amounts,  for 

the  time  and  to  the  persons  named  as  follows : 

First.   A  note  of  this  company  for  dollars,  to  the 

order  of for  ninety  days,  at  six  per  cent. 

Second.  A  note  of  this  company  for dollars,  to  the 

order  of for  ninety  days  at  six  per  cent,  in  accordance 

with  the  terms  of  the  agreement  between and  this  com- 
pany, and  above  referred  to. 

The  following  resolution  was  offered  and  unanimously  adopted: 

Resolved,  That  the  president  of  the  company  direct 

to  execute,  acknowledge  and  deliver  to  the Trust  Com- 
pany of the  declaration  of  trust  mentioned  in  the  agree- 
ment between  and  this  company,  wherein  

shall  declare  that  he  holds  property  upon  the 

terms,  conditions  and  trusts  mentioned  in  said  agreement,  the  form  of  said 
declaration  of  trust  to  be  approved  by  the  counsel  of  this  company. 

And  Be  It  Resolved,  That  the  president  direct to 

execute,  acknowledge  and  deliver  to  the Trust  Company 

of the  declaration  of  trust  mentioned  in  the  agreement 

between and  this  company,  wherein 

shall  declare  that  he  holds ,  upon  the  terms,  trusts  and 

conditions  mentioned  in  said  agreements,  the  form  of  said  declaration  of 
trust  to  be  approved  by  the  counsel  of  this  company. 

The  following  resolution  was  offered  and  unanimously  adopted: 

Resolved,  That  preferred  stock  of  the  company  to  the  amount  of 

~ dollars  be  issued  and  delivered  for  the  purchase  of 

property,  in  accordance  with  the  terms  of  the  contract  between  

and  this  company ;  and  further,  that  common  stock  of  this  com- 
pany to  the  amount  at  par  of - dollars  be  issued  and  de- 
livered for  the  purchase  of  property,  in  accordance  with  the  terms  of  said 

agreement  between and  this  company ;  and  further,  that 

the  proper  officers  of  this  company  are  hereby  authorized  to  issue  said 
stock  accordingly.^ 


*  From  Gochnauer  v.  Union  Trust  Co.,  225  Pa.  503,  74  A.  371. 

The  majority  of  statutes  require  the  first  meeting  of  the  corporation  to  be  a 
stockholders'  meeting,  held  by  the  incorporators,  which  meeting  will  be  followed  by 
a  directors*  meeting.    By  statute  in  some  states  the  first  meeting  is  that  of  the  board 


714  CORPORATE  RESOLUTIONS 

1059.    MINUTES  OF  ANNUAL  MEETING  OF  STOCKHOLDERS  PER- 
TAINING TO  AMENDMENT  OF  BY-LAWS 

At  the  regular  meeting  of  stockholders  of  The Com- 
pany held  at  the  office  of  the  company,  ,  

Street,  ,  on  ,  ,  19 , 

at A.M.,  in  pursuance  of  the  notice  given  of  the  annual  meeting, 

the  following  stockholders  were  represented  in  person  or  by  proxy  in  the 
amount  of  stock  opposite  their  respective  names. 

The  notice  of  the  meeting,  the  same  being  the  copy  given  each  stock- 
holder, was  then  read  by  Mr as  follows: 

"The  Annual  Meeting  of  the  stockholders  of  The  

Company  will  be  held  on  Wednesday, ,  19 ,  at  the  office 

of  the  company  in  Clarksville,  Tennessee,  at a.m. 

"A  proposal  will  be  submitted  looking  to  the  amendment  of  our  charter 
and  a  change  in  our  capital  account  and  there  will  also  be  amendments 
offered  to  our  by-laws. 

*Tf  you  cannot  attend  this  meeting,  we  would  like  you  to  send  in 
your  proxy  and  if  you  have  no  preference  in  the  matter,  you  may  desig- 
nate any  of  the  following  officers  and  directors  to  act  for  you:  


.,  President." 


The  following  amendments  and  by-laws  were  offered:  To  strike  out 
Section  3  and  insert  therefor  the  following: 

"The  Board  of  Directors  shall  meet  on  the  Second  Tuesday  in  July, 
October,  January  and  April.  The  President  shall  preside  at  all  meetings 
and  shall  call  a  meeting  whenever  he  may  deem  it  necessary,  or  when  re- 
quested to  do  so  by  any  two  members  of  the  Board.  In  his  absence,  the 
Board  will  elect  a  President  pro  tem.  A  majority  of  the  Board  shall  con- 


of  directors,  and  the  first  board  of  directors  is  required  to  be  named  in  the  charter. 
See  statutes  in  Indiana,  Louisiana  and  Washington.  Under  new  Michigan  Corpora- 
tion Act  only  one  incorporator  is  needed  (Mich.  Gen.  Corp.  Act,  Sec.  4). 

The  authority  to  issue  stock  is  in  the  directors  in  all  cases,  except  where,  in  the 
certificate  of  incorporation  the  power  to  fix  the  consideration  for  no  par  value  shares 
is  reserved  to  the  stockholders  and  even  in  such  case,  the  first  issue  may  be  author- 
ized by  the  directors  if  it  does  not  exceed  ten  per  cent  of  the  total  authorized  issue. 
However,  a  stockholders'  resolution  is  very  common.  See  Fletcher  Cyc.  Corps.  (Perm. 
Ed.),  Vol.  19,  Sec.  8942  and  Supplement. 

Consult  the  statutes  in  the  various  states. 

Concerning  the  question  of  a  quorum  for  "one-man"  companies,  see  discussion  in 
11  New  Zeal.  L.J.  276.  As  to  quorum  generally,  see  Schwemer  v.  Fry,  212  Wis.  88, 
249  N.W.  62;  Davidson  v.  American  Paper  Mfg.  Co.,  188  La.  69,  175  So.  753; 
Kauffman  v.  Meyberg,  59  Cal.  App.(2)  730,  140  P. (2)  210;  Clausen  v.  Leary,  113 
N.J.  Eq.  324,  166  A.  623;  Duffy  v.  Loft  Inc.,  17  Del.  Ch.  140,  151  A.  223;  11  Boston 
U.  L.  Rev.  267-269;  4  S.  Cal.  L.  Rev.  222;  79  Am.  L.  Reg.  223. 

Adjournment  of  a  meeting  cannot  be  taken  unless  quorum  of  members  is  present. 
Noremac  v.  Centre  Hill  Court  Inc.,  164  Va.  151,  178  S.E.  W1. 
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stitute  a  quorum  for  the  transaction  of  business.  The  meeting  of  the  Board 
shall  be  open  at  all  times  to  the  stockholders." 

Amend  Section  1  by  striking  out  the  words :  ''On  the  First  Wednesday 
of  June  in  each  year,"  and  inserting  the  words  ''Second  Tuesday  in  July 
of  each  year." 

Passed  unanimously. 

Mr offered  the  following  resolution: 

Resolved,  That  Section  7  of  the  by-laws  and  the  amendments  thereto 
be  amended  so  as  to  read  as  follows :  The  authorized  capital  stock  of  the 

Company  shall  be  $800,000.00  divided  into  shares  of 

$100.00  each  and  to  consist  of  2,000  shares  par  value  preferred  stock  7% 
cumulative,  callable  on  any  dividend  date  after  five  years  at  $105.00,  and 
6,000  shares  of  common  stock  of  which  5,000  shares  is  to  be  issued  at  the 
time. 

That  the  1,000  shares  of  preferred  stock  now  outstanding  be  called  in 
and  cancelled,  the  holders  of  the  above  issue  of  preferred  stock  be  given 
in  lieu  thereof  share  for  share  of  the  new  preferred  stock  here  authorized. 

That  the  Board  of  Directors  of  this  company  should  notify  the  said 
stockholders  to  send  in  their  stock  immediately  for  reissue. 

That  5,000  shares  of  common  stock  now  held  by  the  company  in  the 
treasury  be  cancelled.  That  the  other  1,000  shares  of  par  value  preferred 
stock  hereby  authorized  be  offered  by  the  Board  of  Directors  of  the  com- 
pany for  sale  at  not  less  than  par.  That  the  Board  of  Directors  of  this 
company  are  authorized  to  take  such  steps  as  to  fully  carry  out  th<^  purpose 
of  this  resolution. 

The  said  resolution  was  duly  seconded  and  unanimously  adopted.  The 
following  officers  and  directors  were  elected; 

,  President. 

,  Vice  President. 

,  Secretary-Treasurer. 

1060.    MINUTES  OF  ANNUAL  MEETING  OF  STOCKHOLDERS  PER- 
TAINING TO  NEGOTIATION  FOR  MERGER 
OF  CORPORATIONS 

Minutes  of  the  annual  meeting  of  stockholders  held  , 

19 ,  were  read  and  approved. 

,  President  of  the  corporation,  then  stated  that  he, 

and had  heretofore  and  on  or  about 

the day  of ,19 ,  organized  a  corporation  known 

as  " Inc."  with  a  capitalization  of  $30,000  for  the  purpose 

of  conducting  the  farm  and  livestock  business,  a  part  of  which  has  been  con- 
ducted by  this  corporation,  and  that  said Inc.  desires  to 

acquire  the  farm  and  grazing  lands  now  constituting  the  assets  of  this 
corporation.  He  further  stated  that  the  stockholders  of  this  corporation 
believe  it  advisable  to  turn  back  and  surrender  to  this  corporation  their 
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stock  in  this  corporation  and  as  a  consideration  for  the  surrender  of  said 
stock  to  have  this  corporation  make,  execute  and  deUver  warranty  deeds 

to  said Inc.  covering  all  of  said  farm  and  grazing  lands. 

He  stated  that  the  assets  of  this  corporation  at  the  present  time  are  of  the 
reasonable  market  value  of  $177,641.64  and  that  the  stockholders  of  this 

corporation  desire  to  have  issued  to  them  stock  and  debentures  of  

Inc.  for  the  value  of  said  assets,  and  that  he  believed  it  advis- 
able for  this  corporation  to  transfer  and  convey  its  assets  to  said 

Inc.  in  order  to  simplify  the  farm  and  livestock  business  to  be 

conducted  by  the  said Inc then  read 

to  the  stockholders  an  agreement  which  had  been  prepared  by 

,  Attorney  at  Law,  of ,  Idaho,  relative  to  trans- 
ferring and  surrendering  to  this  corporation  all  capital  stock  of  said  cor- 
poration in  consideration  of  the  transfer  of  the  assets  of  said  corporation 

to  said  Inc.   After  the  Agreement  had  been  read  and 

discussed  moved  the  adoption  of  the  following  Reso- 
lution : 

Resolved,  That  the  proposal  of , 

and to  transfer  and  surrender  to  this  corporation  all  of 

the  issued  and  outstanding  capital  stock  of Land  Com- 
pany in  consideration  for  the  transfer  to  Inc.  by  this 

corporation  of  all  of  the  assets  of  this  corporation  consisting  of  farm  and 
range  lands  of  the  market  value  of  $177,641 -.64  be  and  the  same  is  hereby 
approved. 

Be  It  Further  Resolved,  That  the  Agreement,  hereinafter  set  out, 
with  regard  thereto,  which  said  Agreement  is  in  words  and  figures  as 
follows,  to  wit: 

Agreement 

"Whereas,  Land  Company  is  now  and  ever  since 

,  19. has  been  a  corporation  organized  and  existing  under 

and  by  virtue  of  the  laws  of  the  State  of  Idaho,  with  its  principal  place  of 

business  at ,  Idaho,  having  been  capitalized  for  the  sum 

of  $300,000.00  divided  into  3000  shares  of  capital  stock  of  the  par  value 
of  $100.00  each  share;  and 

Whereas,  the  following  stockholders  of  said  Land 

Company  owning  the  number  of  shares  set  opposite  each  respective  name, 
to  wit: 

1500  shares 

1499  shares 

1      share 

desire  to  transfer  and  surrender  to  Land  Company  all 

of  said  stock  in  consideration  for  the  transfer  to ." Inc.,  a 

corporation,  by  this  corporation  of  all  of  the  assets  of  

Land  Company ;  and 
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Whereas,  all  of  the  assets  of  said  Land  Company 

consist  of  farm  and  range  lands  of  the  fair  market  value  of  $177,641.64; 

Now  Therefore,  This  Agreement  made  and  entered  into  this 

day  of ,   19 ,  by  and  between  and 

,  of Idaho,  and ,  of 

,  Idaho,  parties  of  the  first  part,  and 

Land  Company,  a  corporation  organized  and  existing  under  and  by  virtue 
.  of  the  laws  of  the  State  of  Idaho  with  its  principal  place  of  business  at 
,  Idaho,  party  of  the  second  part,  Witnesseth : 

That  for  and  in  consideration  of  the  sum  of  $1.00,  lawful  money  of  the 
United  States,  by  each  of  the  parties  hereto  to  the  other  in  hand  paid, 
receipt  of  which  is  hereby  acknowledged,  and  the  surrender  of  all  of  the 

capital  stock  of  Land  Company,  a  corporation,  by  said 

parties  of  the  first  part  to  said  party  of  the  second  part,  it  is  agreed  as 
follows : 

That  parties  of  the  first  part  hereby  tender  to  and  surrender  back  to 
party  of  the  second  part  the  capital  stock  of Land  Com- 
pany owned  by  them  in  the  following  amounts : 

1500  shares  owned  by  , 

1499  shares  owned  by  ,  and 

1      share     owned  by  

The  party  of  the  second  part  hereby  acknowledges  that  said  3000  shares 
of  capital  stock  of  Land  Company  have  been  surren- 
dered and  delivered  back  to  party  of  the  second  part  and  hereby  agrees  to 
forthwith  make,  execute  and  deliver  to Inc.,  a  corpora- 
tion organized  and  existing  under  and  by  virtue  of  the  laws  of  the  State  of 

Idaho  with  its  principal  place  of  business  at  ,  Idaho, 

Warranty  Deeds  conveying  all  of  the  farm  and  range  lands  now  owned 
by  it. 

In  Witness  Whereof,  the  parties  of  the  first  part  have  hereunto  set 
their  hands  and  the  party  of  the  second  part  has  caused  these  presents  to  be 
executed  by  its  proper  officers  first  duly  authorized  the  day  and  year  last 
above  written." 

be  and  the  same  is  hereby  approved  as  to  form  and  the  President  and 
Secretary  of  this  corporation  are  hereby  authorized  to  execute  said  Agree- 
ment for  and  on  behalf  of  this  corporation. 

Be  It  Further  Resolved,  That  the  President  and  Secretary  of  this 
corporation  be  and  they  are  hereby  authorized  and  directed  to  forthwith 

make  and  execute  Warranty  Deeds  to  Inc.,  covering 

said  farm  and  range  lands  subject  to  all  taxes  and  assessments  now  a  lien 
against  said  range  and   farm   lands,  and  to  deHver   said   Deeds  to  said 

Inc.  upon  the  return  and  surrender  of  3000  shares  of 

the  capital  stock  of  Land  Company  to  this  corporation. 

Be  It  Further  Resolved,  That  after  said  Warranty  Deeds  have  been 
made,  executed  and  delivered,  the  said  capital  stock  returned  and  surren- 
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dered  to  this  corporation,  this  corporation  be  dissolved  and  that  the  officers 
and  directors  of  this  corporation  make  application  to  the  District  Court  of 
the  Eleventh  Judicial  District  of  the  State  of  Idaho,  in  and  for  the  County 

of    for   the    dissolution   of    Land 

Company.2 

1061.    MINUTES     OF     SPECIAL     MEETING     OF     STOCKHOLDERS 

ADOPTING  DIRECTORS'   PROPOSAL   FOR  MERGER   OF 

CORPORATION 

Pursuant  to  the  resolution  of  the  board  of  directors  and  the  foregoing 

waiver  of  notice,  the  stockholders  of  the Company  met 

at   the   office   of   the   secretary,   Building,    Cleveland, 

Ohio,  on  the day  of  ,  19 ,  at  

o'clock  P.M. 

The  meeting  was  called  to  order  by  ,  President  of 

the  company,  who  presided  over  the  meeting.    Mr , 

Secretary  of  the  company,  acted  as  secretary  of  the  meeting. 

The  President  requested  the  Secretary  to  call  the  roll  of  the  stockholders 
and  directors,  and  all  persons  holding  proxies  to  deposit  the  same  with  the 
secretary,  which  was  accordingly  done.  Thereupon  the  Secretary  announced 
that  out  of  5,000  shares  entitled  to  vote,  5,000  were  represented  at  the 
meeting  as  follows :  4,819  shares  by  stockholders  in  person  and  181  shares 
by  proxy. 

Mr then  presented,  read  and  moved  the  adoption  of 

the  following  resolution: 

Whereas,  the  board  of  directors  of  this  company,  at  a  special  meeting 
of  said  board,  regularly  called  and  this  day  held,  adopted  the  following 

resolution ; 

Whereas,  on ,  19. ,  an  ofifer  in  writing  was  made  by 

&  Company  to  ,  

and for  themselves  and  on  behalf  of  this  company  for 

the  purchase  of  all  of  the  assets,  business  and  goodwill  of  the 

Company,  which  offer  was  submitted  to  this  meeting  and  is  attached  to 
and  made  part  of  these  minutes ;  and 

Whereas,  Messrs and have  brought 

down   to   ,    19 ,   their   audit   of   the   

Company,  referred  to  therein,  and  there  has  this  day  been  declared  pay- 
able forthwith  a  dividend  of  240  per  cent  of  the  capital  stock  of  this  com- 
pany as  in  said  offer  provided,  and  it  has  been  further  agreed  that  there 
shall  be  paid  over  as  a  part  of  the  assets  of  this  company  the  further  sum 
of  four  hundred  fifty  thousand  ($450,000)  dollars,  together  with  all  accre- 
tions to  and  deductions  from  said  audit  of ,  19 ,  incurred 

in  the  ordinary  and  normal  transaction  of  the  business  of  this  company, 
in  consideration  of  which  there  shall  also  be  paid  over  to  this  company  all 


2  From  Clyde  Bacon  Inc.,  4  T.C.  (U.S.)   1107,  1109,  1112. 
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of  the  proposed  issue  of  preferred  stock  of  said  new  company,  to  wit,  of 
the  par  value  of  five  hundred  thousand  ($500,000)  dollars,  and  all  of  the 
proposed  issue  of  common  stock  of  said  company,  to  wit,  of  the  par  value 
of  one  million  three  hundred  thousand  ($1,300,000)  dollars: 

Resolved,  That  said  offer  of  &  Company  herein- 
before recited,  subject  to  the  amendments  and  changes  contained  in  the 
second  preamble  hereof,  in  so  far  as  same  relates  to  and  is  to  be  performed 
by  this  company,  be  and  the  same  is  hereby  accepted,  adopted  and  made  the 
contract  of  this  company,  and  further 

Resolved,  That  a  special  meeting  of  the  stockholders  of  said  company 

be  called  to  meet  at  the  office  of  the  secretary, Building, 

Cleveland,  Ohio,  on , ,  19 ,  at 

o'clock  P.M.  to  consider  and  approve  said  contract  and  to  authorize  the  sale 

to &  Company  of  all  the  assets  of  this  company  for  the 

purpose  therein  provided. 

Resolved,  That  the  action  of  the  board  of  directors  in  authorizing  and 

entering  into  said  contract  with  &  Company  for  the 

purpose  therein  recited  be,  and  the  same  is,  hereby  ratified,  approved  and 
confirmed  and  the  same  is  hereby  made  the  act  and  contract  of  this 
company. 

The  motion  was  duly  seconded  by  Mr and  was  duly 

carried  by  unanimous  vote,  5,000  shares  being  cast  in  favor  of  said  resolu- 
tion and  none  cast  against  its  adoption.  Thereupon  the  president  declared 
the  resolution  duly  adopted. 

There  being  no  further  business  the  meeting  adjourned. 

,  President 

,  Secretary  ^ 

■1062.    MINUTES   OF   SPECIAL   MEETING   OF   STOCKHOLDERS   TO 
INCREASE  CAPITAL  STOCK 

The  Chairman  referred  to  the  plan  for  issuance  of  new  Preferred 
Stock,  approved  at  this  meeting,  and  stated  that  to  carry  out  said  plan  it 
was  necessary  to  increase  the  authorized  capital  stock  of  the  company  by 
increasing  the  authorized  $7  Dividend  First  Preferred  Stock  from  60,000 
shares  to  78,697  shares. 

Whereupon,  on  motion  duly  made  and  seconded,  the  following  resolu- 
tions were  unanimously  adopted : 

Resolved,  That  the  capital  stock  of  this  Company  be  increased  from 
266,694  shares  without  nominal  or  par  value,  divided  into  90,000  shares  of 
First  Preferred  Stock  (of  which  60,000  shares  are  $7  Dividend  First  Pre- 
ferred Stock,  and  30,000  shares  shall  be  $6  Dividend  First  Preferred  Stock) 
and  176,694  shares  of  common  stock. 


3  From  Noll.  v.  U.S.  Ct.  Claims,   180,  187,   188. 

Signing  minutes  is  not  essential  to  their  validity.   Chott  v.  Tivoli  Amusement  Co., 
114  111.  App.  178;  Woodhaven  Bank  v.  Brooklyn  Hills  Imp.,  74  N.Y.S.  1023. 
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Resolved  Further,  That  the  authorized  unissued  shares  of  First 
Preferred  Stock  of  this  Company  be  issued  and  disposed  of  from  time  to 
time  for  such  consideration  and  upon  such  terms  and  conditions  as  the 
Board  of  Directors  of  this  Company  shall  fix  and  determine. 

Resolved  Further,  That  a  special  meeting  of  the  stockholders  of  this 
Company  entitled  to  vote  upon  the  aforesaid  matters  be  called  to  convene 

at  the   Company's  chief   office   or  place  of   business,  

Avenue, ,   Pennsylvania,  on  ,  , 

19 ,  at o'clock  P.M.  to  take  action  upon  the  approval  or 

disapproval  of  the  matters  set  forth  in  the  foregoing  resolutions,  the  notice 
of  such  meeting  required  to  be  given  by  the  laws  of  this  Commonwealth 
and  by  the  By-laws  of  this  Company  having  been  waived  in  writing  by 
all  of  the  stockholders  of  this  company  entitled  to  vote  at  said  meeting. 

Resolved  Further,  That ,  -....., 

,  stockholders  of  this  Company,  be  and  they  are  hereby 

appointed  Judges  to  hold,  in  accordance  with  law,  at  a  special  stock- 
holders' meeting  of  this  Company  to  be  held  at  the  Company's  chief  office 
or  place  of  business, Avenue, ,  Penn- 
sylvania, on  ,  ,  19 ,  at o'clock 

P.M.  or  any  adjournment  thereof,  an  election  for  or  against: 

1.  Increasing  the  capital  stock  of  the  Company  from  266,694  shares 
without  nominal  or  par  value,  divided  into  90,000  shares  of  First  Preferred 
Stock  (of  which  60,000  are  $7  Dividend  First  Preferred  Stock  and  30,000 
shares  are  $6  Dividend  First  Preferred  Stock)  and  176,694  shares  of 
common  stock,  to  285,391  shares  without  nominal  or  par  value  divided  into 
108,697  shares  of  First  Preferred  Stock  (of  which  7%,697  shares  shall  be 
$7  Dividend  First  Preferred  Stock  and  30,000  shares  shall  be  $6  Dividend 
First  Preferred  Stock)  and  176,694  shares  of  common  stock;  and 

2.  Authorizing  the  Board  of  Directors  of  this  Company  to  issue  and 
dispose  oi  the  authorized  and  unissued  shares  of  First  Preferred  Stock  of 
the  Company  from  time  to  time  for  such  consideration  and  upon  such 
terms  and  conditions  as  the  Board  of  Directors  of  this  Company  shall  fix 
and  determine;  and  to  declare  the  result  of  such  election  and  to  make  a 
return  of  the  same. 

On  motion,  the  meeting  adjourned. 


Secretary   of   the   Meeting.^ 

1063.    MINUTES   OF  ADJOURNED   STOCKHOLDERS*  MEETING  AL- 
LOTTING STOCK  FOR  PROPERTY 

Adjourned  meeting  of  the  stockholders  of Inc.  held 

at  the  office  of in  the on  the 

day  of at o'clock m. 

^  Pennsylvania   form.     It   should  be   changed   where   necessary   to  comply   with 
statutory  requirements  in  other  states. 
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All  the  stockholders  of  the  corporation  being  present,  the  president  in 
the  chair,  Mr ,  secretary  of  the  company,  acted  as  secre- 
tary of  the  meeting. 

The  minutes  of  the  directors'  meeting  held  on  the  day  of 

,  19 ,  at o'clock  in  the noon  were 

read  and  approved. 

On  motion  of  Mr ,  seconded  by  Mr , 

the  by-laws  of  the  company  passed  by  the  directors  were  approved,  ratified 
and  confirmed. 

,  Secretary.^ 

1064.    MINUTES  OF  SPECIAL  STOCKHOLDERS*  MEETING  PERTAIN- 
ING TO  SALE  AND  CONVEYANCE  OF  FRANCHISES  AND 
ASSETS  OF  CORPORATION 

A  special  meeting  of  the  stockholders  was  held  this  day  of 

.. ,  19 ,  at  the  chief  office  of  the  Company, , 

. ,  Pennsylvania,  at  p.m. 

President called  the  meeting  to  order,  and  on  motion 

was  chosen  Chairman  of  the  meeting. 

The  Secretary,  ,  was  chosen  Secretary  of  the 

Meeting. 

The  Chairman  stated  that  notice  of  the  meeting  had  been  waived  by  the 
holders  of  all  of  the  issued  and  outstanding  capital  stock.  He  presented  the 
waiver  to  this  meeting,  which  is  as  follows : 

Waiver  of  Notice 
Stockholders'  Meeting 

To  The  Board  of  Directors : 

We,  the  undersigned  stockholders  of Gas  Company, 

who  are  the  holders  of  stock  of  said  Company  set  opposite  our  respective 
names,  request  that  you  by  resolution  declare  that  it  is  the  desire  of  the 

Company  to  sell,  assign,  dispose  of  and  convey  to  the 

Gas  Company  the  franchises  and  all  the  property,  real,  personal  and 
mixed  of  this  Company  in  consideration  of  $500  in  cash  and  the  assump- 
tion of  all  outstanding  debts,  obligations  and  liabilities  of  this  Company, 
and  that  you  by  resolution  call  a  special  meeting  of  the  stockholders  of  the 

Company  to  be  held  at  the  chief  office  of  the  Company, 

Street,   ,   Pennsylvania,   on  ,    19 ,   at 


^  In  case  the  company  is  incorporated  under  a  statute  requiring  that  where  stock 
is  paid  for  in  property,  a  written  agreement  should  be  filed  with  some  public  official 
setting  forth  particulars  of  such  purchase  and  the  consideration  therefor,  it  is  neres- 
sary  that  such  agreement  should  be  prepared,  executed  and  filed  prior  to  the  issue  ni 
such  stock.  In  such  case  the  agreement  should  be  approved  by  the  directors  and  a 
resolution  passed  authorizing  its  execution  by  the  officers  of  the  company  and  it  should 
be  further  sanctioned  and  confirmed  by  the  shareholders  and  should  then  be  executed 
and  filed  before  the  stock  is  issued. 
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o'clock  P.M.  for  the  purpose  of  voting  for  or  against  such 

sale,  assignment,  disposal  of  and  conveyance.  And  we  do  hereby  waive  the 
notice  of  such  stockholders'  meeting  required  to  be  given  by  the  7th  section 
of  the  Sixteenth  Article  of  the  Constitution  of  the  Commonwealth  of 
Pennsylvania  and  by  the  laws  thereof  as  well  as  by  any  by-laws  of  the 
Company  requiring  notice  of  such  meeting  to  be  given. 

Name  Number  of  Shares 

2 

2 

1 

Dated ,  19 

Commonwealth  of  Pennsylvania] 

cc 

County  of  Philadelphia  J     * 

,  being  duly  sworn,  deposes  and  says  that  he  is  Treas- 
urer of  Gas  Company,  that  the  stock  ledger  of  said 

Company  is  in  his  custody  and  under  his  control,  that  the  list  of  stock- 
holders given  in  the  above  waiver  of  notice  of  a  meeting  to  be  held  for  the 
purpose  of  voting  for  or  against  the  sale,  assignment,  disposal  of  and 

conveyance  to  the Gas  Company  of  the  franchises  and 

all  the  property,  real,  personal  and  mixed,  of  this  Company  is  a  complete  list 
of  such  stockholders  and  that  they  are  the  owners  of  the  entire  issue  of 
stock  of  said  company,  and  that  the  signatures  to  said  waiver  are  genuine 
and  in  the  proper  handwriting  of  the  subscribers. 


Subscribed  and  sworn  to  before  me 
this day  of ,  19., 


Notary  Public 
My  commission  expires ,  19.. 


(seal) 

There  were  represented  in  person  or  by  proxy  five  shares  of  the  capital 
stock  of  the  Company,  being  the  total  amount  of  the  capital  stock  issued 
and  outstanding,  thereby  constituting  a  quorum.  A  list  of  the  stockholders 
present  and  voting  and  the  ballots  are  on  file  in  the  office  of  the  secretary. 

At  the  request  of  the  Chairman,  the  Secretary  of  the  meeting  read  the 
following  resolutions  of  the  Board  of  Directors  duly  adopted  by  the  entire 

Board  at  a  meeting  of  the  Board  duly  called  and  held  on , 

19 : 

"Resolved,  That  this  Company  sell,  assign,  dispose  of  and  convey  to 
the  Gas  Company  the  franchises  and  all  the  property, 
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real,  personal  and  mixed,  of  this  Company  in  consideration  of  $500  cash 
and  the  assumption  of  all  outstanding  debts,  obligations  and  liabilities  of 
this  Company. 

''Resolved,  That  a  meeting  of  the  stockholders  of  this  Company  be 
and  the  same  hereby  is  called  to  convene  at  the  chief  office  of  the  Company, 

Street, ,  Pennsylvania,  on , 

19 ,  at  P.M.,  to  take  action  on  the  approval  or  disap- 
proval of  the  sale,  assignment,  disposal  of  and  conveyance  to  the 

Gas  Company  of  the  franchises  and  all  the  property,  real,  per- 
sonal and  mixed,  of  this  Company  having  consented  to  the  holding  of  said 
meeting  and  waived  the  notice  thereof  required  by  law." 

At  the  request  of  the  Chairman,  the  Secretary  of  the  meeting  read  the 
following  resolution  of  the  Board  of  Directors  duly  adopted  by  the  entire 

Board  at  a  meeting  of  the  Board  duly  called  and  held  on  the day 

of ,  19 

"Resolved,  That , and 

,  stockholders  of  this  Company,  be  and  hereby  are  appointed  judges 

to  hold  at  the  chief   office  of   the  Company, Street, 

,  Pennsylvania,  on ,  19 ,  at 

o'clock  P.M.  an  election  for  or  against  the  sale,  assignment,  disposal  of  and 

conveyance  to  the Gas  Company  of  the  franchises  and 

all  the  property,  real,  personal  and  mixed,  of  this  Company,  in  considera- 
tion of  $500  in  cash  and  the  assumption  of  all  outstanding  debts,  obliga- 
tions and  liabilities  of  this  Company." 

The  Chairman  stated  that  the  Judges  of  Election  had  been  duly  quali- 
fied by  taking  and  subscribing  to  an  oath,  of  which  the  following  is  a  copy : 

Oath  of  Judges  of  Election 
Stockholders'  Meeting 

Commonwealth  of  Pennsylvania  ] 
County  of  Philadelphia  j 

On  this  day  of  ,  19 ,  personally  appeared 

before  me,  a  Notary  Public  in  and  for  the  County  and  Commonwealth 

aforesaid,   ,  and   , 

stockholders,  duly  appointed  judges  by  the  Board  of  Directors  of 

Gas  Company  to  conduct  an  election  of  said  company  to  be  held 

,  19 ,  at o'clock  P.M.  for  the  purpose  of  voting 

for  or  against  the  sale,  assignment,  disposal  of  and  conveyance  to  the 

Gas  Company  of  the  franchises  and  all  the  property, 

real,  personal  and  mixed,  of Gas  Company  in  considera- 
tion of  $500  in  cash  and  the  assumption  of  all  outstanding  debts,  obligations 

and  liabilities  of  said  Gas  Company,  who,  being  duly 

sworn,  do  depose  and  say  that  they  will  well  and  truly  according  to  law 


724 


CORPORATE  RESOLUTIONS 


conduct  said  election  to  the  best  of  their  abihty  and  true  return  make  of 
the  same. 


Subscribed  and  sworn  to  before  me 
this day  of ,  19 


Notary  PubHc 
My  Commission  Expires 

(seal) 


.,  19.. 


The  following  resolution  was  then  offered,  duly  seconded  and  unani- 
mously adopted : 

Resolved,  That  an  election  be  now  held  to  determine  whether  or  not 
the  franchises  and  all  the  property,  real,  personal  and  mixed,  of  this  Com- 
pany shall  be  sold,  assigned,  disposed  of  and  conveyed  to  the 

Gas  Company  in  consideration  of  $500  in  cash  and  the  assumption  of  all 
outstanding  debts,  obligations  and  liabilities  of  this  company. 

The  secretary  then  presented  to  the  judges  of  election  a  statement  of 
the  amount  of  capital  stock  of  the  Company  and  of  the  holders  thereof, 
signed  and  sworn  by  the  Secretary  of  the  Company,  of  which  the  following 
is  a  copy : 

Certified  List  of  Stockholders 

To  Messrs , and , 

Judges  of  Election : 

I  Hereby  Certify  that  the  authorized  capital  stock  of 

Gas  Company  is  $5,000,  divided  into  fifty  (50)  shares  of  the  par  value  of 
$100,  and  that  five  (5)  shares  of  said  capital  stock  have  been  duly  issued 
and  are  not  outstanding  and  that  the  names  of  the  persons  or  bodies  cor- 
porate holding  the  same  and  the  number  of  shares  respectively  held  by 
each  this day  of ,  19 ,  are  as  follows: 


Name 


Number  of  Shares 
2 
2 
1 


Total  5 

Witness  my  hand  and  seal  of  said  Company  this  day  of 

19 


Secretary 


(seal) 
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Commonwealth  of  Pennsylvania 


! 


cc 

County  of  Philadelphia  ''     * 

On  this day  of ,  19 ,  before  me,  a  Notary 

Public  in  and  for  said  County  and  Commonwealth,  personally  appeared 

,  who  being  by  me  duly  sworn  according  to  law,  did 

depose  and  say  that  the  foregoing  statement  is  true  and  accurate  to  the  best 
of  his  knowledge  and  belief. 

Notary  Public 

My  commission  expires ,  19 (seal) 

The  election  was  then  held  and  a  ballot  taken.  All  shares  present  having 
been  voted,  the  polls  were  declared  closed,  and  the  Judges  of  Election 
handed  the  Chairman  the  Return  of  Election,  of  which  the  following  is  a 
copy  : 

Return  of  Judges  of  Election 

We,  the  undersigned,  Judges  appointed  by  the  Board  of  Directors  of 

Gas  Company  to  conduct  an  election  by  the  stockholders 

thereof  for  or  against  the  sale,  assignment,  disposal  of  and  conveyance  to 

the Gas  Company  of  the  franchises  and  all  the  property, 

real,  personal  and  mixed,  of  said  Company  in  con- 
sideration of  $500  in  cash  and  the  assumption  of  all  outstanding  debts, 

obligations  and  liabilities  of  said  Gas  Company,  Do 

Hereby  Certify  that,  after  being  duly  sworn,  we  held  the  said  election  on 

,  19 ,  at  the  chief  office  of  the  Company, 

Street,  ,   Pennsylvania,  the  time  and  place   fixed   for 

holding  the  same,  of  which  sixty  days'  previous  notice  by  pubHcation  was 
duly  waived,  and  in  due  form  and  manner  we  received  all  the  votes  of  the 
stockholders  of  the  Company  in  favor  of  or  against  such  sale,  assignment, 
disposal  and  conveyance ;  that  at  the  said  election  there  were  voted  in  favor 
of  such  sale,  assignment,  disposal  of  and  conveyance  of  5  shares,  thereby 
evidencing  the  consent  of  the  persons  or  bodies  corporate  holding  the  larger 
amount  in  value  of  the  capital  stock  of  the  Company  to  said  sale,  assign- 
ment, disposal  and  conveyance. 


Judges 

Whereupon,  the  Chairman  announced  that  5  shares,  being  the  entire 
number  of  shares  of  the  capital  stock  of  the  Company  issued  and  out- 
standing, had  voted  in  favor  of  the  sale,  assignment,  disposal  of  and  con- 
veyance to  the Gas  Company  of  the  franchises  and  all 

the  property,  real,  personal  and  mixed,  of  this  Company  in  consideration 
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of  $500  in  cash  and  the  assumption  of  all  outstanding  debts,  obligations 
and  liabilities  of  this  Company  and  declared  the  election  carried  in  favor 
thereof. 

On  motion  duly  made,  seconded  and  unanimously  adopted,  it  was 

Resolved,  That  the  Secretary  of  this  Company  be  and  he  is  hereby 
authorized  and  directed  to  file  in  the  office  of  the  Secretary  of  the  Common- 
wealth of  Pennsylvania  within  30  days,  a  copy  of  the  Return  of  Election 
held  at  this  meeting,  selling,  assigning,  disposing  of  and  conveying  to  the 

Gas  Company  the  franchises  and  all  the  property,  real, 

personal  and  mixed,  of  this  Company,  together  with  a  copy  of  the  resolu- 
tion calling  the  same  and  waiver  of  notice  thereof  thereto  annexed,  and 
that  the  officers  of  this  Company  be  and  they  are  hereby  authorized  and 
directed  to  take  any  and  all  other  necessary  or  desirable  action  to  cause 

such  sale,  assignment,  disposal  of  and  conveyance  to  the 

Gas  Company  to  become  effective  according  to  law. 

On  motion,  the  meeting  then  adjourned. 


Secretary  of  the  Meeting  ^ 

1065.   MINUTES  OF  STOCKHOLDERS'  SPECIAL  MEETING  TO  DIS- 
SOLVE CORPORATION 

A  special  meeting  of  the  stockholders  having  voting  power  was  held 

this day  of  ,  19 ,  at  the  principal  office  of  the 

Corporation,  Street,  Wilmington,  Delaware,  at 

o'clock  A.M.  Eastern  Standard  Time,  pursuant  to  resolution  of  the  Board 
of  Directors. 

Notice  of  the  meeting,  with  proof  by  affidavit  by  the  Secretary  of  the 

mailing  thereof  on  the  day  of ,  19 ,  to  each 

stockholder  having  voting  power  and  proof  by  affidavit  by  the  publisher  as 
to  the  publication  of  such  notice  in  a  newspaper  published  in  New  Castle 
County,  Delaware,  the  County  wherein  the  Corporation  has  its  principal 
office,  at  least  three  weeks  successively  once  a  week  next  preceding  the 
time  designated  for  the  meeting,  was  produced  and  ordered  filed  with  the 
Secretary. 

Mr was  chosen  Chairman  of  the  meeting. 

Mr was  chosen  Secretary  of  the  meeting. 

The  Chairman  reported  that  the  holders  of  88,095  shares  of  the  common 
stock  Class  B  of  the  Corporation,  constituting  at  least  two-thirds  in  interest 
of  the  stockholders  of  the  Corporation  having  voting  power  were  present 
in  person  or  by  proxy. 

At  the  request  of  the  Chairman,  the  Secretary  of  the  meeting  read  the 
following  resolutions  of  the  Board  of  Directors,  duly  adopted  by  a  major- 


®  Pennsylvania   form.    It   should  be  changed   where  necessary  to  comply  with 
statutory  requirements  of  other  states. 
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ity  of  the  entire  Board  at  a  meeting  of  the  Board  duly  called  and  held 
,  19 : 

Resolved,  That  in  the  judgment  of  the  Board  of  Directors  it  is  deemed 
advisable  and  most  for  the  benefit  of  this  Corporation  that  this  Corpora- 
tion be  dissolved. 

Resolved  Further,  That  a  special  meeting  of  the  stockholders  of  this 
Corporation  having  voting  power  be  and  it  is  hereby  called  to  be  held  at 
the  principal  office  of  the  Corporation, Street,  Wilming- 
ton, Delaware,  on ,  19 ,  at a.m.  (Eastern 

Standard  Time)  to  take  action  on  the  preceding  resolution. 

Resolved  Further,  That" and  

be  and  they  are  hereby  appointed  Judges  to  take  a  vote  at  said  special 
stockholders'  meeting  or  any  adjournment  or  recess  thereof,  of  the  stock- 
holders, having  voting  power,  by  ballot,  in  person  or  by  proxy,  for  and 
against  the  dissolution  of  this  Corporation  and  to  declare  the  result  of  such 
voting  and  to  make  out,  subscribe  and  deliver  a  certificate  with  resoect 
to  such  voting,  all  as  required  by  law. 

The  following  resolution  was  then  offered  and  duly  seconded : 

Resolved,  That  this  Corporation  be  dissolved  and  that  the  proper  offi- 
cers of  this  corporation  be  and  they  are  hereby  authorized  and  directed  to 
take  any  and  all  necessary  or  desirable  action  to  eflfect  such  dissolution. 

The  Chairman  stated  that  the  vote  pursuant  to  the  foregoing  resolution 
would  be  taken  by  a  stock  vote. 

The  Chairman  then  presented  to  the  Judges  a  statement  of  the  amount 
of  the  outstanding  common  stock  Class  B  of  this  Corporation,  the  only 
stock  of  this  Corporation  having  voting  power,  with  the  names  of  the 
persons  or  bodies  corporate  holding  the  same  and  the  number  of  shares  by 
each  respectively  held,  duly  signed  and  sworn  to,  said  list  being  on  file  in 
the  office  of  the  Secretary. 

The  Chairman  then  declared  the  polls  open  for  balloting. 

All  the  stockholders  having  voting  power  present  in  person  or  repre- 
sented by  proxy  having  balloted,  the  following  resolution  was  offered, 
seconded  and  adopted : 

Resolved,  That  the  polls  be  and  they  are  hereby  declared  closed. 

The  judges,  after  accepting  the  votes  and  at  the  completion  of  the 
voting,  counted  and  ascertained  the  number  of  shares  voted  respectively 
for  and  against  dissolution  of  this  Corporation,  and  declared  that  the  per- 
sons or  bodies  corporate  holding  more  than  two-thirds  of  the  voting  stock 
of  the  Corporation  had  voted  for  its  dissolution,  and  the  judges  delivered 
to  the  Secretary  a  certificate  with  respect  to  such  voting,  which  was 
ordered  filed  in  the  office  of  the  Secretary.  The  following  is  a  copy  of  such 
certificate : 

Corporation. 
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Stockholders'  Special  Meeting 

Wilmington,  Delaware, 

,   19 

We,  the  undersigned,  having  been  duly  appointed  Judges  by  the  Board 

of  Directors  of  Utilities  Corporation  to  take  a  vote  at 

a  special  meeting  of  the  stockholders  of  said  corporation  to  be  held  at  the 

principal  office  of  said  corporation, Street,  Wilmington, 

Delaware,  on ,  19 ,  at a.m.  Eastern  Stand- 
ard Time,  or  any  adjournment  or  recess  thereof,  of  the  stockholders  having 
voting  power  by  ballot,  in  person  or  by  proxy,  for  and  against  the  dissolu- 
tion of  said  corporation.  Do  Hereby  Certify  that  at  a  special  meeting  of 
the  stockholders  of  said  corporation,  duly  held  at  the  place,  date  and  hour 
referred  to  above,  and  in  due  form  and  manner,  we  took  and  received  a 
vote  of  the  stockholders  of  said  corporation  having  voting  power,  by  ballot, 
in  person  or  by  proxy,  for  and  against  the  following  resolution: 

Resolved.  That  this  corporation  be  dissolved  and  that  the  proper 
officers  of  this  corporation  be  and  they  are  hereby  authorized  and  directed 
to  take  any  and  all  necessary  or  desirable  action  to  effect  such  dissolution ; 
that  there  were  entitled  to  vote  thereon  88,175  shares  of  said  corporation's 
common  Stock  Class  B,  having  voting  power,  issued  and  outstanding,  and 
that  88,095  shares  of  said  common  stock  were  voted  for  the  dissolution 
of  said  corporation ;  and  We  Hereby  Declare  that  the  persons  or  bodies 
corporate  holding  more  than  two-thirds  of  the  voting  stock  of  said  corpo- 
ration voted  for  the  dissolution  of  said  corporation. 


Judges 
On  motion,  the  meeting  adjourned. 


Secretary  of  the  Meeting  ^ 


''Delaware  form.  It  should  be  changed  where  necessary  to  comply  with  stat- 
utory requirements  in  other  states. 

Space  in  this  volume  limits  the  number  of  minutes  forms  which  may  be  included 
to  the  foregoing  commonly  used  types. 

As  to  specific  state  requirements,  the  statutes  In  each  state  should  be  consulted. 

In  the  absence  of  waiver,  consent  or  estoppel,  reasonable  notice  to  stockholders 
entitled  to  vote  is  a  prerequisite  to  the  validity  of  a  special  meeting  of  stockholders. 
Bryan  v.  Western  Pac.  Ry.  Corp.,  35  A. (2)  909.   See  Part  III,  page  592  and  footnotes. 
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1066.    AFFIDAVIT  AS  TO   EXECUTION   OF  ARTICLES  OF  AMEND- 
MENT  OF  ARTICLES    OF   INCORPORATION 

Commonwealth  of  Pennsylvania  ] 
County  of  Philadelphia  j     * 

Be  It  Remembered,  That  on  this day  of ,  19 , 

before  me  a  Notary  Public  in  and  for  the  County  aforesaid,  personally 

appeared ,  President,  and  ,  Assistant 

Secretary,  of  the  Company,  the  corporation  named  in 

and  which  executed  the  foregoing  Articles  of  Amendment,  who  being 
severally  duly  sworn,  did  depose  and  say  that  they  were  present  at  the 
execution  of  the  foregoing  Articles  of  Amendment  and  saw  the  common 

or  corporate  seal  of  the Company  affixed  thereto;  that 

the  seal  affixed  thereto  is  the  common  or  corporate  seal  of  the  corporation ; 
that  the  foregoing  Articles  of  Amendment  were  duly  signed,  sealed  and 
delivered  by,  and  as  and  for  the  act  and  deed  of  the  corporation  by  the 
authority  and  at  the  direction  of  the  persons  and  bodies  corporate  holding 
a  majority  in  interest  of  the  capital  stock  of  the  corporation,  and  that  the 

names  of  the  said ,  as  President,  and , 

as  Assistant  Secretary,  subscribed  thereto  are  in  their  proper  and  respective 
handwritings. 


Sworn  and  subscribed  to 

before  me  this  day 

of ,  19 

Notary  Public. 
(seal)     My  commission  expires  . ,  19. ^ 

1067.    AFFIDAVIT  OF  MAILING  NOTICES  2 


State  of  

County  of 


'[  ss: 


,  being  duly  sworn,  deposes  and  says:  That  he  is 

over  the  age  of  eighteen  years;  that  he  is  a  Clerk  in  the  office  of  The 

'From  Johnson  v.  Fuller,  36  F.S.  744  (Pa.). 

^  A  notice  must  be  served  a  reasonable  time  before  the  stockholders*  meeting. 
See  Cook  Corps.,  Sec.  597 ;  Clark  &  M.  Corps.,  Sec.  647. 

See  as  to  the  necessity  of  observing  charter  or  by-law  or  statutory  requirements  as 
to  the  manner  of  service  of  notices  Cook  Corps.,  Sec.  596;  Clark  &  M.  Corps..  Sec.  647. 
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Corporation,  a  corporation  organized  under  the  laws  of 

the  State  of ;  that  on  the day  of , 

19 ,  he  served  the  annexed  notice  of  the  annual  meeting  of  stockholders 

upon  each  and  every  stockholder  of  said  corporation  whose  name  appeared 
on  the  books  of  the  corporation,  by  depositing  in  the  United  States  Mail,  in 
a  securely  fastened  prepaid  wrapper,  a  true  copy  thereof,  addressed  to  each 
and  every  stockholder  of  said  corporation  at  their  respective  last  known 
post  office  addresses  as  the  same  appeared  upon  the  books  of  the  company. 


(Signed) 


Sworn  to  before  me  this 
day  of ,  19., 


Notary  Public 

1068.  AFFIDAVIT    OF    SECRETARY    CERTIFYING    TO    ADOPTION 

OF  RESOLUTION 

I,  ,   Secretary  of  Company,  do 

hereby  certify  that  at  a  meeting  of  the  Board  of  Directors  of  said  Corpo- 
ration duly  called  and  held  on  the day  of ,  19 , 

at  which  a  quorum  was  present  and  participated,  a  certain  resolution  was 
adopted  of  which  the  following  is  a  true  and  correct  copy : 

"Resolved,  That  the  period  for  exthanging  Preferred  Stock  into  the 
new  securities  under  the  Plan  of  Reorganization  and  Recapitalization  be 
extended  through  ,  19 " 

Witness  my  hand  and  the  seal  of  the  Corporation  this day 

of ,  A.D.  19 


Secretary  ^ 

1069.  CERTIFICATE  OF  ADOPTION  OF  RESOLUTION 

Know  All  Men  By  These  Presents,  That  the  undersigned,  secretary 

of  the Company,  does  hereby  certify  that  the  following 

resolution  was  duly  adopted  at  a  special  meeting  of  the  Board  of  Directors 

of  said Company  on  the day  of , 

19. 4 

1070.  CERTIFICATE  OF  PASSAGE  OF  RESOLUTION  AS  TO  BANK 

DEPOSITS 

I,  ,  Secretary  of  Inc.,  a  corpora- 
tion of ,  do  hereby  certify  that  I  am  keeper  of  the  records 

and  minutes  of  the  proceedings  of  the  Board  of  Directors  of  said  corpora- 


=  From  Johnson  v.  Fuller,  36  F.S.  744. 

"*  From  Aetna  Casualty  &  Surety  Co.  v.  American  Brewing  Co.,  208  P.  921. 
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tion,  and  that  on ,  19 ,  a  meeting  of  the  Board  of  Direc- 
tors of  said  corporation  was  duly  called  and  held  in  accordance  with  law, 
and  the  by-laws  of  the  corporation  and  at  which  a  quorum  of  the  directors 
was  present ;  and  at  said  meeting  the  following  action  was  duly  and  legally 
taken : 

Resolved,  That  an  account  shall  be  established  in  the  name  of 

Inc.  with  the Bank  &  Trust  Company,  etc.    (Set 

out  resolution  in  full.)  ^ 

I  further  certify  that  the  following  persons  are  the  officers  of  this 

corporation  and  those  authorized  to  sign  in  the  foregoing  resolutions  as 

designated,  and  that  the  signatures  hereon  are  the  true  signatures  of  such 

officers  and  persons. 

,  President 

,  Vice  President 

,  Secretary 

,  Treasurer 

(corporate  seal) 

In  Witness  Whereof,  I  have  hereunto  set  my  hand  as  Secretary  of  said 
corporation  and  have  attached  hereto  the  official  seal  of  said  corporation 
this day  of ,  19 

,  Secretary. 

1071.    CERTIFIED  COPY  OF  RESOLUTION  OF  DIRECTORS 

I,   ,    Secretary   of   Inc.,   hereby 

certify  that  the  following  is  a  true  and  correct  copy  of  a  resolution  unani- 
mously adopted  at  a  regular  meeting  of  the  Board  of  Directors  of 

Inc.,  held  at  its  offices  in  „ ,  on  , 

19 ,  and  that  said  resolution  is  in  full  force  and  effect  and  has  not  been 

revoked. 

(Insert  resolution) 

In  Witness  Whereof,  said  corporation  has  caused  this  certificate  to  be 
signed  by  its  president  and  its  secretary,  and  its  corporate  seal  to  be  hereto 
affixed,  this day  of  ,  19 


Inc. 

.,  President 
.,  Secretary 


ss. 


(corporate  seal) 

State  of  ] 

County  of  | 

On  this  day  of  ,  19. ,  before  nie,  a  notary 

public  in  and  for  said  county,  appeared - (President  and 


See  Part  II,  Chapter  2,  Section  1,  page  170. 
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Secretary)  of  Inc.,  known  to  me  to  be  the  persons 

named  in,  and  who  executed  the  foregoing  instrument,  and  acknowledged 
that  they  executed  the  same  freely  and  for  the  intents  and  purposes  therein 
mentioned. 

Notary  Public  for  County, 

State  of  

(seal)     My  commission  expires  ,  19 

1072.    CERTIFIED   COPY  OF  RESOLUTION   OF  STOCKHOLDERS 

I,  ,  do  hereby  certify  that  I  am  Secretary  of  the 

Inc.,  a  corporation  created  and  existing  under  the  laws 

of  the  State  of  ;  that  at  a  meeting  of  the  stockholders 

of  said  corporation,  regularly  held  in  accordance  with  the  requirements  of 

the  law  of  said  state,  at  the  office,  of  said  corporation  in , 

on ,  19 ,  at  which  meeting  a  majority  of  the  stock  of  said 

corporation  being  represented  by  the  holders  thereof  in  person  or  by  proxy 
and  voting  for  the  following  resolution,  the  same  was  duly  and  regularly 
adopted  and  passed,  to  wit : 

(Quote  resolution) 

In  Witness  Whereof,  I  have  hereunto  set  my  hand  and  affixed  the  seal 

of  said  corporation  this day  of  ,  19 

Inc. 

,  Secretary  ^ 

(corporate  seal)  / 


^  The  forms  herein  contained  are  suggestive.  The  statutes  In  the  various  states 
should  be  consulted  as  to  certificates,  affidavits  and  statements  to  be  filed  in  the  gov- 
ernmental offices,  and  the  forms  changed  where  necessary  to  comply  with  statutory 
requirements. 
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CONSENT  OF  STOCKHOLDERS  TO  ACTION  OF  DIRECTORS; 
CONSENT  OF  DIRECTORS  TO  ACTION  OF  STOCKHOLDERS 

1073.    SEPARATE     CONSENTS     OF     STOCKHOLDERS     TO     AMEND 

ARTICLES    OF    INCORPORATION    INDEPENDENT    OF 

STOCKHOLDERS'  MEETING 

Whereas,  at  a meeting  of  the  Board  of  Directors 

of  Inc.,  a  corporation  incorporated  under  the  laws  of 

,    held    at    ,    ,    on 

,  19. ,  at  which  meeting  at  least  a  majority  of  the  members 

of  said  Board  of  Directors  was  present  and  acting,  the  following  resolu- 
tions were  adopted  by  the  vote  of  a  majority  of  the  directors  of  said 
corporation  : 

(Insert  resolution  to  amend  articles  of  incorporation) 

Now,  Therefore,  Each  of  the  undersigned  shareholders  of  said  corpo- 
ration collectively,  being  the  holders  and  owners  of  more  than  a  majority 
(or  "two-thirds",  or  whatever  the  percentage  is)  of  the  outstanding  stock  of 
said  corporation,  does  hereby  adopt,  approve  and  consent  to  the  foregoing 
amendment  of  said  articles  of  incorporation,  and  does  hereby  consent  that 

Article  of  said  articles  of  incorporation  be  amended  to  read  as 

hereinabove  set  forth. 

In  Witness  Whereof,  each  of  the  undersigned  has  hereunto  signed 
his  name,  the  date  of  signing  and  the  number  of  shares  of  said  corporation 
held  by  him  of  record  on  said  date  entitled  to  vote  upon  said  articles  of 
incorporation. 

Name  Date  Number  of  Shares 


1074.    KENTUCKY  OFFICIAL  FORM 

We,  the  undersigned,  being  the  holders  and  owners  of  the  amount  of 
capital  stock  of Inc.  set  opposite  our  respective  names, 


^  Statutes  in  some  states  expressly  provide  for  the  written  consent  of  stockholders 
to  amendments  of  the  articles  of  incorporation,  waiving  the  necessity  for  a  meeting  of 
the  stockholders  to  adopt  the  amendments.  In  some  states  the  statute  provides  that  if 
the  adoption  is  by  written  consent  of  stockholders,  rather  than  by  their  vote,  the  certifi- 
cate must  state  the  number  of  shares  consenting,  the  total  number  of  shares  entitled  to 
consent  to  the  amendment,  and  include  a  copy  of  the  form  of  written  consent. 
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which  in  the  aggregate  is  more  than  two-thirds  of  its  entire  capital  stock, 
legal  notice  having  been  given  all  the  stockholders  of  the  proposed  amend- 
ment, do  hereby  request  in  writing  the  Board  of  Directors  to  change  or 
amend  the  Articles  of  Incorporation  of  said  company  as  follows : 

That   are  hereby   given   our  consent  to  the   said 

changes  and  amendments. 

Witness  our  hands  this,  the day  of ,  19 


Name 


Number  of  Shares 


Amount 


1075.    CONSENT    OF   ALL    STOCKHOLDERS    TO    AMENDMENT    OF 

ARTICLES   OF   INCORPORATION   WITH   AGREEMENT 

TO  VOTE  IN  FAVOR  OF  AMENDMENT 

We,  the  undersigned,  being  the  holders  and  owners  of  all  the  preferred 

and  common  stock  of  Inc.  do  hereby  consent  that  the 

Articles  of  Incorporation  be  amended  so  that  the  rights  and  preferences 
of  the  preferred  and  common  stock  of  the  corporation  shall  be  as  follows : 


We  further  agree  to  vote  our  stock  at  a  special  meeting  of  the  stock- 
holders to  be  held  on  the day  of ,  19 ,  in  favor 

of  a  resolution  to  so  amend  the  Articles  of  Incorporation. 


Stockholders 


Number  of  Shares 


1076,    WRITTEN  CONSENT  TO  AMENDMENT  OF  CERTIFICATE  OF 

INCORPORATION    AFTER  VOTE   IN    FAVOR   OF 

AMENDMENT 

We,  the  subscribers,  at  least  two-thirds  (or  whatever  percentage  it  may 

be)  in  interest  of  each  class  of  the  stockholders  of Inc., 

having  voting  powers,  having,  at  a  meeting  regularly  called  for  the  purpose, 

voted  in  favor  of  ,  do  now,  pursuant  to  the  Statute, 

hereby  give  our  written  assent  to  said  change. 

Witness  our  hands  this day  of ,  19 


Stockholders 


Number  of  Shares 


Required  in  at  least  one  state  to  be  attached  to  certificate  of  amendment. 
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1077.    CONSENT  OF  BOARD  OF  DIRECTORS  TO  AMENDMENT  TO 
ARTICLES    OF   INCORPORATION   WITHOUT   CON- 
VENING MEETING 

The  undersigned,  constituting  the  entire  Board  of  Directors  of 

Inc.,  by  unanimous  consent  in  writing,  pursuant  to  the  authority 

contained  in  Article  IV,  Section  402(5)  of  the  Business  Corporation  Law 
of  Pennsylvania,  approved  May  5,  1933,  as  amended,  do  hereby,  without 
the  formality  of  convening  a  meeting  of  the  Board  of  Directors,  severally 
and  collectively  consent  to  the  following  action  of  this  corporation: 

"Resolved,  That  Paragraph  1st  of  the  Articles  of  Incorporation  of  this 
Corporation  which  reads  as  follows : 

"First:  The  name  of  the  corporation  is  ,  Inc."  be 

and  the  same  is  hereby  amended  to  read  as  follows : 

"First:  The  name  of  the  corporation  is Company." 

Resolved  Further,  That  the  President  and  the  Secretary  of  this 
corporation  be  and  they  are  hereby  authorized,  empowered  and  directed  to 
execute,  under  the  corporate  seal  of  this  corporation.  Articles  of  Amend- 
ment to  the  Articles  of  Incorporation  and  to  file  such  Articles  of  Amend- 
ment with  the  Department  of  State  of  the  Commonwealth  of  Pennsylvania. 

Resolved  Further,  That  the  foregoing  resolutions  be  submitted  to  the 
shareholders  of  this  corporation  for  their  approval  by  unanimous  consent 
in  writing,  all  of  the  shareholders  having  agreed  to  execute  the  same. 


1078.    SHAREHOLDERS'  CONSENT  TO  ACTION  TAKEN  BY  CORPO- 
RATION  WITHOUT   CONVENING  MEETING 

The  undersigned,  constituting  all  the  Shareholders  of  

Inc.  entitled  to  vote,  pursuant  to  the  authority  contained  in  Article  V, 
Section  513,  of  the  Business  Corporation  Law  of  Pennsylvania,  approved 
May  5,  1933,  as  amended,  do  hereby,  without  the  formality  of  convening 
a  meeting  of  the  said  Shareholders,  severally  and  collectively  consent  to  the 
following  action  of  this  corporation : ^ 


1079.    STOCKHOLDERS'   CONSENT   TO    EXTENSION    OF   TERM    OF 

EXISTENCE 

Know  All  Men  By  These  Presents,  That  we,  the  undersigned, 
being  the  owners  of  more  than  two-thirds   (or  whatever  the  percentage 

may  be)  of  the  outstanding  and  existing  stock  of  Inc., 

a  corporation  created  and  existing  under  the  laws  of  the  State  of 


^  The  two  foregoing  forms  are  Pennsylvania  forms.  Under  Pennsylvania  statute 
and  constitution  (Article  16,  Section  7  of  the  Constitution)  unanimous  written  consent 
to  increasing  indebtedness  and  increasing  capital  stock  is  invalid.  A  vote  at  an  annual 
or  special  shareholders'  meeting  must  be  taken  upon  the  board  of  directors'  resolution 
recommending  and  setting  forth  the  desired  increase. 
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— ,  do  hereby  consent  to  the  extension  of  the  term  of  existence  of 

said  corporation  for  the  period  of  years  (or  perpetually) 

from ,  19 ,  and  we  hereby  ratify,  consent  to  and  author- 
ize any  and  all  acts  and  things  done  or  which  may  be  done  by  the  Board 
of  Directors  to  make  effective  such  extension. 

In  Witness  Whereof  each  of  the  undersigned  has  hereunto  subscribed 
his  name  and  stated  the  number  of  shares  of  the  stock  of  said  corporation 
held  by  him  on  the day  of ,  19 

Name  Number  of  Shares 


1080.    CONSENT   OF  NECESSARY   PER   CENT   OF   STOCKHOLDERS 

TO  MORTGAGE  OTHER  THAN  AT  STOCKHOLDERS* 

MEETING 

We,  the  undersigned,  stockholders  of Inc.,  a  corpo- 
ration organized  under  the  laws  of  the  State  of  ,  own- 
ing and  holding  the  number  of  shares  of  capital  stock  in  said  corporation 
set  opposite  our  signatures  hereto,  respectively,  the  total  number  of  said 
shares'  being  not  less  than  two-thirds  of  the  total  number  of  shares  of  the 
capital  stock  of  said  corporation  outstanding,  entitled  to  vote  thereon,  do 

hereby  consent  to  the  execution  and  delivery  by  said  corporation  to 

,  or  to  any  other  person  or  corporation,  of  ,  a 

mortgage  for dollars  upon  that  portion  of  the  real  estate 

owned  by  said  corporation  which  is  situate  in ,  to  secure 

payment  of  bond  of  said  corporation  to  be  made  to  the 

lender  of  said  sum,  conditioned  for  the  payment  of  the  said  principal  sum 

of  ^ dollars  on  ,  19 ,  with  interest  to 

be  computed  from ,  19. ,  at  the  rate  of per 

cent  per  annum  and  to  be  paid  on ,  19 ,  next  ensuing  and 

quarterly  thereafter ,  and  that  said  bond  and  mortgage 

be  in  such  form  and  contain  such  other  terms,  provisions,  conditions,  stipu- 
lations and  agreements  as  shall  be  agreed  upon  by  the  proper  officers  of 
said  corporation  executing  the  same  and  such  lender. 

The day  of ,  19 

Signatures  Number  of  Shares 


(  Acknowledgments  ) 
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1081.   CERTIFICATE  OF  OFFICERS  OF  CORPORATION  AS  TO  CON- 
SENT OF  STOCKHOLDERS  TO   MORTGAGE 

,  residing  at ,  President  of 

Inc.,  a  corporation  organized  and  existing  under  the 

laws  of  the  State  of  ,  and  ,  residing 

at ,  Secretary  of  said  company,  do  hereby  certify  that  the 

holders  of  not  less  than  two-thirds  of  the  total  number  of  shares  of  the 
capital  stock  of  said  corporation  outstanding,  entitled  to  vote  thereon,  have 
duly  consented  in  writing  to  the  execution  and  delivery  by  said  corporation 

to ,  or  to  any  other  person  or  corporation,  of 

mortgage  for dollars,  upon  that  portion  of  the 

real  estate  owned  by  said  company  which  is  situate  in , 

to  secure  payment  of  said  bond  of  said  company  to  be  made  to  the  lender 
of   said   sum   conditioned    for   the  payment   of    said   principal   sum   of 

dollars,  on  ,  19 ,  with  interest  to  be 

computed  from ,  19 ,  at  the  rate  of per  cent 

per  annum  and  to  be  paid  on ,  19 ,  and  quarterly  there- 
after, and  that  said  bond  and  mortgage  be  in  such  form  and  contain  such 
other  terms,  provisions,  conditions,  stipulations  and  agreements  as  shall  be 
agreed  upon  by  the  proper  officers  of  said  company  executing  the  same  and 
such  lender. 

In  Witness  Whereof,  said  company  has  hereunto  caused  its  corporate 

seal  to  be  affixed  and ,  President,  and , 

Secretary,  have  hereunto  subscribed  their  names,  this  .- day  of 

19. 


1082.    CERTIFICATE   OF   OFFICERS   AS   TO    CONSENT    OF  STOCK- 
HOLDERS WHERE   CONSENT  GIVEN   IN  WRITING 
OTHER  THAN  AT  MEETING 

Certificate  that  stockholders  of  Inc.  have  consented 

in  writing  to  mortgage  the  corporate  property  pursuant  to  Section 

of Statutes. 

We,  the  undersigned,  and  ,  certify, 

pursuant  to  Section of Statutes,  as  follows : 

1 is  the  President  of  ,  and 

is^the  Secretary  thereof. 

2.  The  total  number  of  shares  of  stock  issued  and  outstanding  and 
entitled  to  vote  on  a  proposition  to  mortgage  the  corporate  property  of  the 
company  is  

3.  The  holders  of  not  less  than  two-thirds  (or  whatever  percenta.e^e  is 
required)  of  the  total  number  of  all  shares  issued  and  outstanding,  entitled 
to  vote  on  a  proposition  to  mortgage  the  corporate  property,  to  wit:  the 
holders  of shares,  have  duly  consented  in  writing  to  the  mort- 
gaging of  all  the  real  property  for  the  purpose  of  securing  the  payment 
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of  the  principal  of,  and  interest  on,  bonds  to  be  issued  by  the  corporation 

in  an  aggregate  amount  not  exceeding dollars. 

4.    The  following  is  a  true  copy  of  such  consent : 

In  Witness  Whereof,  we  have  made  and  subscribed  this  certificate 
this  day  of  ,  19 

,  President 

,  S ecr etary  ^ 


( Acknowledgments  ) 


1083.    CONSENT  OF  STOCKHOLDERS  GIVEN  AT  STOCKHOLDERS' 
MEETING  TO  DISSOLUTION  OF  CORPORATION 

Whereas,  on ,  19 ,  the  Directors  of 

Inc.,  by  a  majority  vote  of  the  entire  Board  of  Directors,  at  a  meeting 
called  for  that  purpose,  did  adopt  a  resolution  in  the  words  or  to  the  effect 
following,  to  wit: 

"Resolved,  That  in  the  judgment  of  this  Board  it  is  advisable  and  most 

for  the  benefit  of Inc.  that  the  same  should  be  forthwith 

dissolved ;  and  to  that  end  it  is  ordered  that  a  meeting  of  the  stockholders 

be  called  and  held  on ,  19 ,  at  the  office  of  the  corporation, 

...,  ,  ,  to  take  action 

on  this  resolution,  and  further  that  the  secretary  forthwith  give  notice  of 
said  meeting,  and  of  the  adoption  of  this  resolution,  within  ten  days  from 
this  date,  by  publishing  the  said  resolution  with  a  notice  of  its  adoption  in 

the  ,  a  newspaper  published  in , 

,  for  at  least  four  weeks,  once  a  week  successively,  and  by 

mailing  a  written  or  printed  copy  of  the  same  to  each  and  every  stockholder 
of Inc.  in  the  United  States  of  America." 

And  Whereas,  the  Secretary  of Inc.  did  give  notice 

of  the  meeting  of  stockholders,  called  by  said  resolution  as  required  by  law 
and  the  said  resolution : 

Now  Therefore,  we,  the  subscribers,  being  more  than  two-thirds  (or 
whatever  the  percentage  is)  in  interest  of  all  the  stockholders,  being  met 
together  in  pursuance  of  said  resolution  and  notice,  have  voted  in  favor  of 

and  do  hereby  consent  that Inc.  be  forthwith  dissolved 

as  proposed  in  said  resolution. 


^As  to  necessity  for  consent  of  stockholders  to  acts  of  directors,  see  5  Fletcher 
Cyc.  Corps.  (Perm.  Ed.),  Sec.  2105  and  Supplement.  As  to  sufficiency  of,  see  Sec. 
2106. 

Consult  the  statutes  in  the  various  states. 
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Witness  our  hands,  this day  of ,  19 

Signatures  Number  of  Shares 


^  The  form  should  be  changed  where  necessary  to  conform  to  specific  statute. 

If  statute  requires  consent  by  stockholders  in  a  body  or  by  a  vote,  it  must  be  in 
meeting.    See  5  Fletcher  Cyc.  Corps.  (Perm.  Ed.),  Sees.  1996,  2106  and  Supplement. 

Delaware  Sessions  Laws  1937,  Ch.  131,  page  284  provides  by  amendment: 
"Whenever  the  vote  of  stockholders  at  a  meeting  thereof  is  required  or  permitted  to 
be  taken  in  connection  with  any  corporate  action,  by  any  section  of  this  chapter,  the 
meeting  and  vote  of  stockholders  *  may  be  dispensed  with,  if  all  of  the  stockholders 
who  would  have  been  entitled  to  vote  upon  the  action  if  such  meeting  were  held,  shall 
consent  in  writing  to  such  corporate  action  being  taken,  provided",  etc.  "In  the  event 
that  the  action  which  is  consented  to  is  such  as  would  have  required  the  filing  of  a 
certificate  under  any  of  the  other  sections  of  the  chapter,  if  such  action  had  been  voted 
on  by  the  stockholders  at  a  meeting  thereof  the  certificate  filed  under  such  other  section 
shall  state  that  written  consent  has  been  given  thereunder,  in  lieu  of  stating  that  the 
stockholders  have  voted  upon  the  corporate  action  in  question;  if  such  last  mentioned 
statement  is  required  thereby." 

The  same  provision  verbatim  is  included  in  Nebraska  Sess.  Laws  1941,  Ch.  41, 
Sec.  84. 

Like  statutes  have  recently  been  enacted  in  some  other  states. 
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1084.  PROXY  FOR  FIRST  MEETING  OF  INCORPORATORS 

Know  All  Men  By  These  Presents,  That  I,  the  undersigned,  one 
of  the  original  incorporators  and  signers  of  the  Articles  of  Incorporation 

of :....  Inc.,  do  hereby  appoint to  be  my 

lawful  attorney,  substitute  and  proxy  for  me  to  represent  me  at  the  first 
meeting  of  incorporators  of  said  corporation  and  at  any  adjourned,  post- 
poned or  subsequent  meeting  thereof  and  hereby  grant  my  proxy  full  power 
and  authority  to  act  in  my  stead  and  with  the  same  effect  as  I  might  or 
could  do  if  I  were  present  at  such  meeting  in  person  and  hereby  waive 
notice  of  such  meetings  and  ratify  and  confirm  all  that  my  said  attorney 
or  proxy  may  lawfully  do  at  such  meetings  in  my  place  or  stead. 

In  Witness  Whereof^  I  set  my  hand  and  seal  this day  of 

,19 

1 

1085.  PROXY  FOR  ANNUAL  STOCKHOLDERS'  MEETING 

Know  All  Men  By  These  Presents,  That  the  undersigned  stock- 
holder of  The Company  hereby  constitutes  and  appoints 

, ,  and ...,  and  each  of 

them,  jointly  and  severally,  the  true  and  lawful  attorneys  or  attorney  of  the 
undersigned,  for  and  on  behalf  of  and  in  the  name  and  place  of  the  under- 


^  "Personal  attendance  of  incorporators  or  shareholders  Is  not  necessary  at  the 
organization  meeting.  The  meeting  is  usually  held  on  waiver  of  notice,  and  proxies 
may  be  executed  by  the  incorporators."  Ballantine,  Corporation  Law  and  Practice, 
page  886. 

Concerning  regulation  of  proxy  solicitation  by  the  Securities  and  Exchange  Com- 
mission, see  13  111.  L.  Rev.  914;  proxy  rules  and  shareholder  participation  in  manage- 
ment, 53  Harv.  L.  Rev.  1165;  corporate  proxies,  41  Mich.  L.  Rev.  38-65,  225-260. 

The  Securities  and  Exchange  Act  prohibits  the  making  of  false  or  misleading 
statements  in  solicitation  of  proxies  through  the  mail,  no  matter  how  susceptible  of 
explanation  the  false  and  misleading  statements  may  be.  See  S.E.C.  v.  O'Hara  Re- 
Election  Com.,  28  F.S.  523. 

Under  Sec.  12(e)  of  the  Public  Utility  Holding  Company  Act  of  1935  the  power 
of  the  Securities  and  Exchange  Commission  is  not  limited  to  the  regulation  of  a 
"proxy,  power  of  attorney,  consent  or  authorization"  but  extends  to  any  other  writing 
which  is  part  of  a  continuous  plan  ending  in  solicitation  and  which  prepares  the  way 
for  its  success.    See  S.E.C.  v.  Okin,  132  F.(2)  784. 

For  detailed  analysis  of  the  law  of  proxies,  see  Fletcher  Cyc.  Corps.  (Perm.  Ed.), 
Vol.  5,  pages  167-191  and  Supplement. 

The  Securities  and  Exchange  Commission  also  has  the  power  to  grant  an  injunc- 
tion to  restrain  the  violation  of  its  rules  and  regulations  with  respect  to  issuance  and 
mailing  of  proxy  statements,  S.E.C.  v.  Okin,  58  F.S.  20. 
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signed,  to  attend  the  Annual  Meeting  of  the  Stockholders  of  the  Company 

to  be  held  in  the  Auditorium  of Company, 

Building,  Street,  Philadelphia,  Pa.,  on  , 

,  19 ,  at  11  A.M.  Eastern  Standard  Time  (12  Noon  Day- 
light Saving  Time),  and  any  adjournment  or  adjournments  thereof,  and 
there  as  the  attorneys  or  attorney  of  the  undersigned  to  vote,  according  to 
the  number  of  shares  the  undersigned  would  be  entitled  to  vote  if  person- 
ally present,  for  the  following  purposes : 

1.  Electing  a  Board  of  Directors  to  serve  for  the  ensuing  year  and 
until  their  successors  are  elected  and  shall  qualify. 

2.  In  favor  of,  or  against,  the  election  of  ,  a  firm 

of  Certified  Public  Accountants,  to  examine  the  accounts  and  verify 
the  financial  report  of  the  Company  for  the  year  19 

Vote  in  favor  of  □  as  requested  by  Management 
Vote  against        □ 

Said  attorneys  and  proxies  are  hereby  authorized  and  directed  to 

vote  in  favor  of  the  election  of ,  unless  otherwise 

specified  above. 

3.  Transacting  such  other  business  as  may  properly  be  brought  before 
said  meeting  or  any  adjournment  or  adjournments  thereof. 

A  majority  of  said  attorneys  and  proxies  who  shall  be  present  and  shall 
act  at  the  meeting  or  any  adjournment  or  adjournments  thereof  (or,  if 
only  one  of  them  shall  be  present  and  act,  then  that  one)  may  have  and 
exercise  all  the  powers  of  said  attorneys  and  proxies  hereunder. 

The  undersigned  hereby  ratifies,  approves  and  confirms  all  that  the  said 
attorneys  or  attorney  shall  do  by  virtue  hereof. 

The  undersigned  hereby  acknowledges  receipt  of  the  Notice  of  the  An- 
nual Meeting  of  Stockholders  dated ,  19 ,  and  the  Proxy 

Statement  furnished  therewith. 

Witness  the  signature  and  the  seal  of  the  undersigned 
this day  of  ,  1946. 

[seal] 

When  signing  as  attorney,  executor,  administrator, 
trustee  or  guardian,  please  give  full  title  as  such. 
If  the  stock  is  registered  in  more  than  one  name, 
each  joint  owner  should  sign.  If  the  signer  is  a 
corporation,  sign  in  full  corporate  name  by  duly 
authorized   officer   and   attach   the   corporate   seal. 

Important  :  To  assist  the  management  in  obtaining  a  quorum  for  the 
meeting,  stockholders  are  requested  to  sign  and  mail  promptly  this  proxy, 
for  which  a  return  envelope  is  provided.^ 


^A  proxy  is  an  agent.    Tompers  v.  Bank  of  America,  217  N.Y.S.  dl,  rev'g  126 
Misc.  753,  214  N.Y.S.  643.   A  stockholder  or  member  of  a  corporation  cannot  give  a 
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1086.   PROXY  FOR  ANNUAL  STOCKHOLDERS'  MEETING  TO  VOTE 

FOR  ELECTION  OF  DIRECTORS  AND  ON  AMENDMENT 

OF  BY-LAWS 

The  undersigned  hereby  appoints , 

and ,  jointly  and  severally,  as  proxy  for  and  on  behalf 

of  the  undersigned,  to  attend  the  annual  meeting  of  stockholders  of 

Company  to  be  held  ,  19. ,  or  any  adjourn- 
ment thereof,  and  to  vote  the  number  of  shares  the  undersigned  should 
be  entitled  to  vote  if  personally  present: 

1.  For  election  of  a  Board  of  Directors  for  the  ensuing  year; 

2.  FOR  (as  requested  by  the  management)  □  or  AGAINST  Q  the 
proposal  to  amend  the  By-laws  of  the  Company  as  set  forth  in  the  Proxy 
Statement   relating  to  said   meeting.     (  note  :   if   this   ballot   is    not 

MARKED,  THE  SHARES  WILL  BE  VOTED  IN  FAVOR  OF  THE  AMENDMENT)  ; 

3.  Upon  such  other  matters  as  may  properly  be  submitted  to  said  meet- 
ing or  any  adjournment  thereof. 

Signed  and  sealed  this day  of  ,  19 


Signatures  of  proper  officers  of  a  corporation  and  each  fiduciary  (where 
there  is  more  than  one)  are  required.^ 


proxy  or  power  of  attorney  to  another  to  represent  him  and  vote  at  a  corporate  meet- 
ing unless  the  right  to  do  so  is  given  by  the  charter,  or  a  general  constitutional  or 
statutory  provision,  or  by  a  valid  by-law.  At  common  law  voting  by  proxy  was  not 
permitted  in  corporate  meetings  unless  expressly  warranted  by  the  charter  or  a  statute. 
Walker  v.  Johnson,  17  App.  Cas.  (D.C.)  144;  Hart  v.  Sheridan,  168  Misc.  386,  5 
N.Y.S.(2)  820.  To  the  common  law  rule  there  is  held  to  be  an  exception  in  the  case 
of  stock  held  jointly  by  executors,  administrators,  trustees  or  other  persons  acting  in 
a  fiduciary  capacity,  in  that  they  may  designate  one  of  their  number  to  represent  their 
interest  at  a  corporate  meeting,  since  the  corporation  is  entitled  to  refuse  recognition 
of  more  than  one  person  to  represent  any  one  interest.  See  Scanlan  v.  Snow,  2  App. 
Cas.  (D.C.)   137. 

In  some  states  it  is  expressly  provided  that  personal  representatives,  guardians  or 
trustees  entitled  to  vote  may  vote  either  in  person  or  by  proxy.  Consult  the  statutes 
in  the  various  states. 

Executors  and  administrators  may  give  proxies  with  express  voting  directions, 
but  not  open  and  unlimited  ones.  Glabe  v.  Arnett,  38  Idaho  1Z^,  225  P.  796.  See  also 
State  V.  Voight,  17  Ohio  Cir.  Ct.  (N.S.)  447,  where  it  was  held  that  "the  discretion 
lodged  in  an  executor  must  be  exercised  by  him  alone  and  cannot  be  delegated." 
Certified  copies  of  letters  of  executors  and  administrators  should  accompany  proxy. 

^  By  weight  of  authority,  a  by-law  may  be  adopted  by  sufficient  vote  of  the  stock- 
holders so  as  to  allow  voting  by  proxy  instead  of  in  person,  as  at  common  law,  and  it 
has  been  held  that  a  long-continued  custom  permitting  voting  in  that  manner  will  have 
the  force  and  effect  of  a  by-law  until  regularly  revoked.  Walker  v.  Johnson,  17  App. 
Cas.  (D.C.)  144;  Rossing  v.  State  Bank,  181  Iowa  1013,  165  N.W.  254.  It  was  held 
in  Pohle  V.  R.I.  Food  Dealers  Assn.,  63  R.I.  91,  7  A.(2)  267,  that  use  of  proxies 
at  one  meeting  of  the  board  of  directors  of  a  corporation,  without  objection,  did  not 
justify  their  use  at  annual  meeting  of  members  of  the  corporation,  where  there  was 
no  original  authorization  for  proxy  voting. 


750  CORPORATE  RESOLUTIONS 

1087.    GENERAL  PROXY  TO  VOTE  AT  ANNUAL  SHAREHOLDERS' 

MEETING 


,  Inc. 

Proxy 

Know  All  Men  By  These  Presents,  that  the  undersigned  share- 
holder of ,  Inc.,  an  Ohio  corporation,  does  hereby  make, 

constitute  and  appoint , ,  and 

his  true  and  lawful  attorneys  and  proxies,  for  and  in  the  name, 

place   and   stead   of   the   undersigned,   to  vote   any   and   all   shares    of 

Inc.,   owned  by   or   registered  in  the  name   of 

the  undersigned  as  proxy  at  the  annual  meeting  of  the  shareholders  of 
said  company  to  be  held  at  its  office  in  the  City  of  Springfield,  Ohio,  on 
,  the  th  day  of  ,  19 ,  or  at  any  ad- 
journment or  adjournments  thereof,  hereby  granting  to  said  attorneys  and 
proxies  full  power  and  authority  to  act  for  and  in  the  name  of  the  under- 
signed at  said  meeting  or  any  adjournment  thereof,  with  full  power  of 
substitution  and  revocation,  hereby  ratifying  and  confirming  all  that  said 
attorneys  and  proxies,  or  their  substitutes,  may  do  in  the  premises. 

Dated  this day  of ,  19 


1088.    PROXY  FOR  USE  AT  ANNUAL   STOCKHOLDERS'   MEETING 

TO    VOTE    ON    AMENDMENT    TO    CONVERT    CAPITAL 

NO  PAR  VALUE  STOCK  TO  PAR  VALUE  STOCK 

The Company 

Proxy  for  Annual  Meeting,  ,  19 

Know  All  Men  By  These  Presents,  That  the  undersigned  stock- 
holder of  The  Company,  hereby  constitutes  and  ap- 
points  ,  and ,  and 

each  of  them,  jointly  and  severally,  the  true  and  lawful  attorneys  or  attor- 
ney of  the  undersigned,  for  and  on  behalf  of  and  in  the  name  and  place 
of  the  undersigned,  to  attend  the  Annual  Meeting  of  the  Stockholders  of 
the  Company  to  be  held  in  the  Auditorium  of  The Com- 
pany,  Building, Street,  Philadelphia, 

Pa.,  on , ,  19. ,  at  12  o'clock  noon,  and  any  ad- 
journments thereof,  and  there  as  the  attorneys  or  attorney  of  the  under- 


^  Proxies  should  be  filed  with  the  secretary  of  the  meeting  (In  re  Gulla,  13  Del. 
Ch.  23,  115  A.  317)  at  such  time  before  the  meeting  as  is  provided  in  the  charter  or 
by-laws. 

A  vote  by  proxy  is  as  binding  on  the  stockholder  as  his  own  vote,  unless  it  be 
shown  that  such  vote  was  cast  in  furtherance  of  a  fraudulent  conspiracy  or  collusion 
between  the  interested  directors.  McClean  v.  Bradley,  299  F.  379 ;  Wellington  Bull  & 
Cq.  Inc.  V.  Morris,  132  Misc.  509,  230  N.Y,S.  122, 
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signed  to  vote,  according  to  the  number  of  shares  the  undersigned  would 
be  entitled  to  vote  if  personally  present,  for  the  following  purposes : 

1.  Electing  a  Board  of  Directors  to  serve  for  the  ensuing  year  and 
until  their  successors  are  elected  and  shall  qualify. 

2.  In  favor  of  □  (as  requested  by  the  management)  or  against  □  the 
election  of  ,  a  firm  of  Certified  Public  Account- 
ants, to  examine  the  accounts  and  verify  the  financial  report  of  the 
Company  for  the  year  19 

3.  In  favor  of  □  (as  requested  by  the  management)  or  against  □  the 
amendment  of  the  charter  of  the  Company,  by  changing  or  convert- 
ing the  authorized  and  outstanding  Capital  Stock  of  the  Company, 
as  more  particularly  set  forth  and  described  in  the  Notice  for  the 

Annual  Meeting  dated  ,  19 ,  copy  of  which  has 

been  received  by  the  undersigned. 

Said  attorneys  and  proxies  are  hereby  authorized  and  directed 
to  vote  in  favor  of  the  matters  and  proposals  referred  to  in  2  and  3 
above  unless  otherwise  specified  above. 

4.  Transacting  such  other  business  as  may  properly  be  brought  before 
said  meeting  or  any  adjournment  or  adjournments  thereof. 

A.  majority  of  said  attorneys  and  proxies  who  shall  be  present  and  shall 
act  at  the  meeting  or  any  adjournment  or  adjournments  thereof  (or,  if  only 
one  of  them  shall  be  present  and  act,  then  that  one)  may  have  and  exercise 
all  the  powers  of  said  attorneys  and  proxies  hereunder. 

The  undersigned  hereby  ratifies,  approves  and  confirms  all  that  the  said 
attorneys  or  attorney  shall  do  by  virtue  hereof. 

Witness  the  signature  and  seal  of  the  undersigned 
this day  of  ,  19 

[seal] 

When  signing  as  attorney,  executor,  administrator, 
trustee  or  guardian,  please  give  full  title  as  such. 
If  the  stock  is  registered  in  more  than  one  name, 
each  joint  owner  must  sign.  If  the  signer  is  a  cor- 
poration, sign  in  the  full  corporate  name  by  duly 
authorized   officer   and   attach   the  corporate   seal. 

Note  :  This  Proxy  should  be  dated,  signed  and  mailed  promptly  in  the  en- 
closed return  envelope.^ 

^  Proxies  need  not  be  under  seal  unless  the  statute  so  requires.  Hankins  v.  New- 
ell, 75  N.J.L.  26,  66  A.  929.  It  has  been  held  unnecessary  for  a  husband  to  join  his 
wife  in  executing  a  proxy  to  vote  her  stock,  Gentry-Futch  Co.  v.  Gentry,  90  Fla.  595, 
106  S.  473,  and  the  absence  of  internal  revenue  stamps  was  held  not  to  invalidate  it, 
Commissioner  of  Banks  v.  Cosmopolitan  Trust  Co.,  253  Mass.  205,  148  N.E.  609.  The 
Federal  Revenue  Act  of  1919  does  not  invalidate  unstamped  proxies  so  as  to  prevent 
them  from  being  voted,  nor  render  inspectors  of  election  and  presiding  officers  who 
accept  the  votes  represented  by  them  liable  to  a  penalty.  State  v.  Miller,  173  Wis.  412, 
181  N.W.  745,  setting  aside  former  judgment  in  173  Wis.  412,  179  N.W.  815,  on 
authority  of  Cple  v.  Ralph  252  U.S,  286, 
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1089.    PROXY   FOR   SPECIAL   STOCKHOLDERS'   MEETING  TO   AU- 
THORIZE ISSUE  OF  CONVERTIBLE  DEBENTURES, 
INCREASE  CAPITAL  STOCK  AND  VOTE  ON 
EMPLOYEES*  STOCK  PLAN 

Important — Since  approval  by  holders  of  two-thirds  of  the  total  num- 
ber of  shares  outstanding  entitled  to  vote  at  the  meeting  is  required  to 
authorize  the  proposed  convertible  debenture  issue,  you  are  urgently 
requested  to  sign,  fill  in  and  return  at  once  the  accompanying  proxy  in  the 
event  you  do  not  intend  to  attend  the  meeting  in  person. 

Company 


.  Street, 

.,  N.Y. 


Know  All  Men  By  These  Presents,  That  the  undersigned  stock- 
holder in  Company  hereby  constitutes  and  appoints 

,  attorneys,  with  power  of  substitution  to  each,  for  and  on  behalf 

of  the  undersigned,  and  with  the  powers  the  undersigned  would  possess  if 

personally  present,  to  vote  all  stock  of  the  undersigned  in 

Company  at  the  special  meeting  of   stockholders  of  said  Company  to 

be   held   on  Wednesday,   the   day   of   ,    19 , 

and  at  any  adjournments  of  said  meeting,  upon  the  matters  set  forth 

in  the  notice  of  said  meeting  and  proxy  statement,  dated  , 

19 ,    and   upon   such   other   matters   as   may   properly   come   before 

the  meeting.  Copies  of  such  notice  of  meeting  and  proxy  statement  have 
been  received  by  the  undersigned.  A  majority  of  such  of  said  attorneys 
as  shall  be  present  and  shall  act  at  said  meeting  shall  have  and  may  exercise 
all  the  powers  of  all  said  attorneys  hereunder. 

Without  limiting  the  general  authorization  and  power  hereby  given, 
said  attorneys  are  specifically  directed  to  vote  as  indicated  below  on  the 
resolutions  being  submitted  by  the  Board  of  Directors  of  the  Company  : 

(The  management  recommends  a  vote  For  in  the  case  of  each  resolution) 

Resolution  1 :  To  authorize  an  issue  of  convertible  debentures  of  the 
Company  in  an  amount  not  exceeding  $351,000,000. 
For Against 

Resolution  2:  To  authorize  an  increase  in  the  amount  of  authorized 
capital  stock  of  the  Company  from  25,000,000  shares  to 
35,000,000  shares. 

For Agai  nst 

Resolution  3 :  To  authorize  an  Employees'  Stock  Plan  under  which  not 
exceeding  2,800,000  shares  may  be  sold. 

For Agai  nst 
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Said  attorneys  are  authorized  to  vote  this  proxy  For  the  above  reso- 
lutions unless  a  contrary  direction  is  indicated. 

Please  sign  here : 


Dated ,  19 

Please  sign  as  name  appears  on  stock  certificate  (as  indicated  above). 
When  signing  as  attorney,  executor,  administrator,  trustee,  guardian,  etc., 
give  full  title  as  such.   For  joint  accounts,  each  joint  owner  should  sign. 

1090.    PROXY  FOR  ANNUAL  STOCKHOLDERS'  MEETING  TO  VOTE 
ON  RETIREMENT  AND  PENSION  PLAN 

Proxy 

Know  All  Men  By  These  Presents  :  That  the  undersigned,  a  stock- 
holder of  Corporation,  does  hereby  make,  constitute 

and    appoint    ,    ,    

and ,  or  any  of  them,  true  and  lawful  attorneys  or  attor- 
ney, with  power  of  substitution,  for  and  in  the  name,  place  and  stead  of 
the  undersigned,  to  vote  as  proxies  or  proxy  any  and  all  shares  of  the 

common  stock  of Corporation  registered  in  the  name 

of  the  undersigned,  at  the  annual  meeting  of  the  stockholders  to  be  held  at 

Wilmington,  Delaware,  on  the th  day  of  ,  19 , 

or  at  any  adjournment  or  adjournments  thereof,  hereby  granting  to  said 
attorneys  or  attorney  full  power  and  authority  to  act  on  behalf  of  the 
undersigned  at  said  meeting  or  any  adjournment  thereof.  I  hereby  direct 
and  authorize  my  said  attorneys  and  proxies  and  each  of  them  ori:heir  sub- 
stitute or  substitutes  to  vote  with  respect  to  item  2  in  the  way  I  specify 
below.  (Unless  you  indicate  you  are  against  item  2,  the  Proxy  Committee 
will  vote  your  proxy  in  favor  of  that  item.  Please  specify  your  choice 
by  placing  a  check  or  other  mark  in  the  appropriate  square  below.) 

1.  For  the  election  of  27  directors,  each  for  the  term  of  one  year. 

2.  On  the  proposal  to  ratify  the  action  of  the  Board  of  Directors  of 

Corporation  in  adopting  certain  modifications 

of  the  Retirement  Plan  and   in  adopting  the 

Service  Pension  Plan,  as  set  forth  in  the  Notice 

of  Annual  Meeting  and  Proxy  Statement,  each  dated , 

19 

The  management  recommends  ->  FOR. .  .□     AGAINST. .  .□ 

3.  In  their  discretion  on  all  other  matters  coming  before  the  meeting 
or  any  adjournment  thereof. 

I  hereby  ratify  and  confirm  all  that  my  said  attorneys  and  proxies,  or 
any  one  of  them  or  their  substitute  or  substitutes,  may  lawfully  do  or 
cause  to  be  done  by  virtue  hereof.  A  majority  of  such  of  said  attorneys  and 
proxies  or  substitutes,  as  shall  be  present  and  act  at  the  meeting,  shall  have 
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and  may  exercise  all  the  powers  of  all  of  said  attorneys  and  proxies  here- 
under, or  if  only  one  be  present  and  act,  then  that  one  shall  have  and  may 
exercise  all  of  such  powers.   I  hereby  acknowledge  receipt  of  a  copy  of  the 

Notice  of  the  Annual  Meeting  and  Proxy  Statement,  each  dated  

,  19 

Dated ,  19. Signature (L.S.) 

(In  signing  as  attorney,  executor,  administrator,  trustee  or  guardian,  please  give  your 
full  title  as  such.  Stockholders  who  desire  to  have  their  stock  voted  at  the  meeting 
are  requested  to  please  fill  in,  sign,  date  and  return  this  proxy  to  the  Corporation. 
No  postage  is  required  if  returned  in  the  enclosed  envelope,  and  mailed  in  the 
United  States.) 

1091.    PROXY   FOR   USE   AT   SPECIAL   STOCKHOLDERS'   MEETING 
TO  VOTE  ON  SUPPLEMENTAL  LIQUIDATION  AND  DIS- 
TRIBUTION AND  RETIREMENT  ANNUITY  PLANS 

The Company 

Proxy  for  Special  Meeting,  ,  19 


Know  All  Men  By  These  Presents,  That  the  undersigned  holder 

of  Capital  Stock  of  The  Company  hereby  constitutes 

and  appoints , and , 

and  each  of  them,  jointly  and  severally,  the  true  and  lawful  attorneys  and 
proxies  or  attorney  and  proxy  of  the  undersigned,  for  and  on  behalf  of 
and  in  the  name  and  place  of  the  undersigned,  to  attend  the  special  meeting 
of  the  stockholders  of  the  Company  to  be  held  in  the  Auditorium  of  The 

Company,  B  uilding,  

Street,    Philadelphia,    Pa.,    on ,    19 ,   at    12:00 

o'clock  noon,  and  any  adjournment  or  adjournments  thereof,  and  thereat 
to  vote  according  to  the  number  of  shares  the  undersigned  would  be  en- 
titled to  vote  if  personally  present,  as  indicated  below: 

1.  □  In  favor  of  (as  requested  by  the  management)  or  □  against  the 
Supplemental  Plan  of  the  Company  filed  under  Section  11  (e)  of  the 
Public  Utility  Holding  Company  Act  of  1935  and  the  transactions 
thereby  contemplated,  including  the  reduction  of  the  stated  capital 
applicable  to  the  Capital  Stock  of  the  Company  in  the  amount  of 
$16,463,014,   representing  the   aggregate   book   cost   of    1,162,600 

shares  of  Common  Stock  of  Company,  to 

be  distributed  under  said  Supplemental  Plan  pro-rata  to  the  stock- 
holders of  the  Company  as  a  partial  distribution  of  capital. 

2.  □  In  favor  of  (as  requested  by  the  management)  or  □  against 
the  Retirement  Annuity  Plan  for  the  employees  of  the  Company. 

Said  attorneys  and  proxies  are  hereby  authorized  and  directed  to 
vote  in  favor  of  each  of  the  matters  and  proposals  referred  to  above, 
unless  otherwise  specified  above. 

3.  On  such  other  business  as  may  properly  be  brought  before  said 
meeting  or  any  adjournment  or  adjournments  thereof. 
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A  majority  of  said  attorneys  and  proxies  who  shall  be  present  and  shall 
act  at  the  meeting  or  any  adjournment  or  adjournments  thereof  (or,  if 
only  one  of  them  shall  be  present  and  act,  then  that  one)  may  have  and 
exercise  all  the  powers  of  said  attorneys  and  proxies  hereunder. 

The  undersigned  hereby  ratifies,  approves  and  confirms  all  that  said 
attorneys  and  proxies  shall  do  by  virtue  hereof. 

Witness  the  signature  and  seal  of  the  undersigned 
this day  of ,  19 

[seal] 

When  signing  as  attorney,  executor,  administrator, 
trustee  or  guardian,  please  give  full  title  as  such. 
If  the  stock  is  registered  in  more  than  one  name, 
each  joint  owner  must  sign.  If  the  signer  is  a  cor- 
poration, sign  in  the  full  corporate  name  by  duly 
authorized   officer   and   attach   the   corporate    seal. 

Note  :  This  proxy  should  be  dated,  signed  and  mailed  promptly  in  the  en- 
closed return  envelope.^ 

1092.    PROXY  OF  STOCKHOLDER  TO  ACT  IN  CONNECTION  WITH 

REORGANIZATION 

Know  All  Men  By  These  Presents,  That  the  undersigned  stock- 
holder of  Inc.  does  hereby  irrevocably  constitute  and 

appoint    ,    and    , 

and  their  successors  and  substitutes   (members  of  the  committee  under  a 

certain  agreement  dated ,  19 ,  made  by  and  between  said 

committee, Bank  &  Trust  Company,  as  depository,  and 

certain  stockholders  of  Inc.,  for  the  reorganization  of 

said  corporation),  and  each  or  any  of  them,  true  and  lawful  attorney  or 
attorneys,  agent  or  agents,  and  proxy  or  proxies  of  the  undersigned,  with 
full  power  of  substitution  and  revocation,  for  and  in  the  name,  place  and 
stead  of  the  undersigned,  to  vote,  or  consent,  or  act  with  respect  to  all  of 
the  capital  stock  held  or  owned  by  the  undersigned,  or  standing  in  his  name, 

at  any  or  all  meetings  of  the  stockholders  of  Inc.,  and 

at  any  adjournment  or  adjournments  thereof,  and  without  prejudice  to  the 
generality  of  the  foregoing  powers,  to  vote  for,  or  consent  to  the  authori- 
zation, approval  or  ratification  of  any  action  specified  or  contemplated  in. 


®  In  Dowdle  v.  Central  Brick  Co.,  189  N.E.  145,  it  was  held  that  a  director  cannot 
be  present  and  vote  at  a  directors'  meeting  by  proxy. 

In  Rossing  v.  State  Bank  of  Bode,  165  N.W.  254,  it  was  held  that  an  ordinary 
proxy  to  vote  merely  for  an  election  does  not  enable  the  proxy  to  vote  to  dissolve  the 
corporation  or  to  sell  the  entire  business  and  property,  or  to  vote  on  other  important 
business,  unless  the  proxy  itself  in  general  or  in  special  terms  gives  the  power  to  vote 
on  such  questions.  The  validity  of  a  corporate  election  is  not  affected  by  the  fact  that 
an  alternative  proxy  votes  the  stock  when  the  principal  attorney  is  present,  where 
none  of  the  shareholders  complains  and  all  subsequently  ratify  the  action  of  the 
alternative. 
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or  incidental  to,  or  in  furtherance  of,  the  plan  referred  to  in  said  agreement 

dated  ,  19 ,  or  any  modification  of  said  plan  under  said 

agreement,  and  to  vote,  consent  or  act,  whether  in  any  meeting,  or  other- 
wise, in  respect  to  any  or  all  matters  that  may  be  submitted  to  the  action 
of,  or  which  may  affect  the  holders  of,  such  capital  stock,  including  the 

power  to  vote  for  or  consent  to  the  dissolution  of Inc., 

a  corporation  organized  under  the  laws  of  the  State  of , 

and  to  waive  notice  of  any  meeting  of  stockholders,  according  to  the  num- 
ber of  votes  the  undersigned  would  be  entitled  to  vote  if  then  personally 
present. 

Any  one  of  said  attorneys,  agents  or  proxies  who  shall  be  present,  in 
person,  or  by  substitute,  and  shall  act  at  any  meeting,  or  at  any  adjourn- 
ment or  adjournments  thereof,  or  otherwise,  shall  have,  and  may  exercise 
all  the  powers  herein  given ;  and  if  more  than  one  of  said  attorneys,  agents, 
or  proxies  shall  be  present,  in  person  or  by  substitute,  and  shall  act  at  any 
such  meeting,  or  adjourned  meeting,  or  otherwise,  a  majority  of  the  attor- 
neys, agents  and  proxies  so  present  and  acting  in  person  or  by  substitute 
shall  have  and  may  exercise  all  such  powers. 

The  undersigned  does  hereby  accept  said  plan  and  approves,  ratifies 
and  becomes  a  party  to  said  agreement,  and  confirms  unto  said  committee 
all  of  the  powers  conferred  upon  said  committee  by  said  agreement  in 
respect  of  the  stock  owned  or  held  by  the  undersigned,  and  also  in  respect 
to  any  other  stock  deposited  thereunder. 

Witness  the  hand  and  seal  of  the  undersigned  this  day  of 

,  19. 

Witness : 

Notice  :  When  signing  as  attorney,  executor,  administrator,  trustee  or 
guardian,  give  your  full  title  as  such.  Anyone  signing  in  an  official  or 
trust  capacity  must  furnish  proper  evidence  of  the  power  to  act  in  such 
official  or  trust  capacity. 

1093.    PROXY  TO  VOTE  AT  STOCKHOLDERS'  MEETING  ON  JOINT 

PLAN  OF  MERGER 

Know  All  Men  By  These  Presents,  That  the  undersigned,  stock- 
holder of  Inc.,  does  hereby  irrevocably  constitute  and 

appoint    ,    ,    and 

,  or  any  one  of  them,  the  true  and  lawful  attorneys 

and  proxies  of  the  undersigned  with  full  power  of  substitution  and  revo- 
cation to  each  attorney  and  proxy  and  substitute  for  and  in  the  name,  place 
and  stead  of  the  undersigned  to  vote  the  number  of  shares  of  common 
stock  standing  in  his  name,  as  his  proxy,  at  a  special  meeting  of  the  stock- 
holders of  Inc.,  called  to  be  held  at  the  principal  office 

of  the  corporation, , ,  State  of 
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,  on  the day  of  ,  19. ,  at 

o'clock  M.,  or  on  such  day  as  the  meeting  may  thereafter  be  held  by 

adjournment  or  otherwise,  according  to  the  number  of  shares  of  common 
stock  which  the  undersigned  would  be  entitled  to  vote. 

To  vote  in  favor  of  the  joint  plan  and  agreement  of  merger  between 

Inc.  and  the  Corporation,  copy  of 

which  proposed  joint  plan  and  agreement  of  merger  has  been  received  by 
the  undersigned,  and  to  do  and  perform  any  and  all  things  whatsoever 
which  are  necessary  or  requisite  to  be  done  in  any  or  upon  all  matters 
which  may  properly  come  before  said  meeting,  as  fully  as  the  undersigned 
would  be  entitled  to  vote  if  personally  present,  giving  unto  his  said  attor- 
neys and  proxies  and  each  of  them,  and  their  substitute  or  substitutes,  full 
power  and  authority  to  do  and  perform  all  and  every  act  and  thing  whatso- 
ever necessary  or  requisite  to  be  done  in  or  upon  any  and  all  of  the  matters 
which  may  lawfully  come  before  said  meeting  or  any  adjournment  thereof, 
with  the  same  force  and  effect  as  the  undersigned  might  or  could  do  if 
personally  present,  hereby  ratifying  and  confirming  all  that  his  said  attor- 
neys and  proxies  or  any  of  them  or  such  substitute  or  substitutes  shall 
lawfully  do  or  cause  to  be  done  by  virtue  hereof.  A  majority  of  said  attor- 
neys or  their  substitutes  appointed  under  authority  hereof  present  and 
acting,  or  if  only  one  shall  be  present  and  acting,  then  that  one,  shall  have, 
and  may  exercise,  all  authority  and  powers  granted  herein  to  all  said  at- 
torneys. All  proxies  heretofore  made  by  the  undersigned  for  this  meeting 
are  hereby  revoked. 

Witness  the  hand  and  seal  of  the  undersigned  this  day  of 

,19 

(  SE  AL  ) 


This  proxy  is  being  solicited  on  behalf  of  the  management  of 
Inc.'^ 


"^  General  proxies  give  no  authority  to  vote  for  the  reorganization  of  the  corpora- 
tion, Parish  v.  Cienequita  Copper  Co.,  100  P.  781  (Ariz.),  or  for  its  consolidation 
with  another  corporation,  Smith  v.  Smith,  3  Desauss  (S.C.)  557;  Fidelity  B.  &  L. 
Assn.  V.  Thompson,  25  S.W.(2)  247  (Tex.  Civ.  App.)  ;  for  a  sale  of  all  of  its  prop- 
erty. Shields  v.  Lone  Star  Life  Ins.  Co.,  202  S.W.  211  (Tex.  Civ.  App.)  ;  or  for  vol- 
untary liquidation  or  dissolution,  McKee  v.  Home  Savings  &  Trust  Co.,  122  Iowa 
731,  98  N.W.  609;  Rossing  v.  State  Bank  of  Bode,  181  Iowa  1013,  165  N.W.  254. 

It  has  been  held  that  third  persons  cannot  predicate  any  rights  upon  such  act  by 
proxy  since  they  are  presumed  to  know  the  extent  of  proxy's  authority  in  this  respect. 
Farish  v.  Cienequita  Copper  Co.  (cited  above)  ;  Stephens  Fuel  Co.  v.  Bay  Parkway 
National  Bank  of  Brooklyn,  109  F.(2)  186.  See  Gow  v.  Consol.  Coppermines  Corp., 
19  Del.  Ch.  172,  165  A.  136,  where  proxy  predicated  on  notice  to  stockholders  that 
"radical  action  is  contemplated." 

As  to  the  extent  to  which  corporate  funds  may  be  expended  in  supporting  the  man- 
agement's side  of  a  controversy  against  stockholders  who  are  in  disagreement  with  the 
management,  see  Hall  v.  Trans  Lux  Daylight  Picture  Screen  Corp.,  20  Del.  Ch.  78, 
171  A.  226;  Hand  v.  Missouri-Kansas  Pipe  Line  Co.,  54  F.S.  649  (Del.), 
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1094.    PROXY   FOR   USE   AT   ANNUAL   STOCKHOLDERS'   MEETING 

TO  VOTE  ON  RESOLUTIONS  FOR  DISSOLUTION 

AND  OTHER  BUSINESS 

The Company 

Proxy  for  Annual  Meeting ,  19 


Know  All  Men  By  These  Presents,  That  the  undersigned  stock- 
holder of  The Company  hereby  constitutes  and  appoints 

,  and  ,  and  each 

of  them,  jointly  and  severally,  the  true  and  lawful  attorneys  or  attorney  of 
the  undersigned,  for  and  on  behalf  of  and  in  the  name  and  place  of  the 
undersigned,  to  attend  the  Annual  Meeting  of  the  Stockholders  of  the 

Company  to  be  held  in  the Building, 

Street,  Philadelphia,  Pennsylvania,  on ,  19 at 

o'clock  P.M.,  and  any  adjournment  or  adjournments  thereof,  and  there  as 
the  attorneys  or  attorney  of  the  undersigned  to  vote,  according  to  the 
number  of  shares  the  undersigned  would  be  entitled  to  vote  if  personally 
present,  for  the  following  purposes : 

1.  Electing  a  Board  of  Directors  to  serve  for  the  ensuing  year  and 
until  their  successors  are  elected  and  shall  qualify. 

2.  In  favor  of,  or  against,  the  election  of & 

,  a  firm  of  certified  public  accountants,  to  examine  the 

accounts  and  verify  the  financial  report  of  the  Company  for  the 
year  19 

Vote  in  favor  of  □  as  requested  by  Management 
Vote  against        □ 

3.  In  favor  of,  or  against.  Resolution  1,  as  it  is  quoted  in  the  accom- 
panying Proxy  Statement,  as  follows :  "Resolved,  That  The 

Co.  be  authorized  and  directed  to  take  all  necessary 

steps  in  accordance  with  applicable  law  for  the  winding  up  and 
dissolution  of  the  corporation." 

Vote  in  favor  of  □ 

Vote  against        Q  ^s  requested  by  Management 

4.  In  favor  of,  or  against.  Resolution  2,  as  it  is  quoted  in  the  accom- 
panying Proxy  Statement,  as  follows :  ''Resolved,  That  The 

Co.  be  wound  up  and  dissolved  in  accordance  with  ap- 
plicable law." 

Vote  in  favor  of  Q 

Vote  against       Q  as  requested  by  Management 

Said  attorneys  and  proxies  are  hereby  authorized  and  directed  to  vote 
in  favor  of  the  matter  and  proposal  referred  to  in  2  above  and  to  vote 
against  the  matters  and  proposals  in  3  and  4  above,  unless  otherwise  speci- 
fied above. 
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5.  Transacting  such  other  business  as  may  properly  be  brought  before 
said  meeting  or  any  adjournment  or  adjournments  thereof. 

A  majority  of  said  attorneys  and  proxies  who  shall  be  present  and  shall 
act  at  the  meeting  or  any  adjournment  or  adjournments  thereof  (or,  if  only 
one  of  them  shall  be  present  and  act,  then  that  one)  may  have  and  exercise 
all  the  powers  of  said  attorneys  and  proxies  hereunder. 

The  undersigned  hereby  ratifies,  approves  and  confirms  all  that  the  said 
attorneys  or  attorney  shall  do  by  virtue  hereof. 

The  undersig^ned  hereby  acknowledges  receipt  of  the  Notice  of  the  An- 
nual Meeting  of  Stockholders  dated ,  19 ,  and  the  Proxy 

Statement  furnished  therewith. 

Witness  the  signature  and  the  seal  of  the  undersigned 
this day  of ,  19 ^ 


®  Space  in  this  volume  prevents  the  inclusion  of  more  than  the  commonly  used 
proxies  herein  presented. 
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ABBREVIATIONS 
judicial  notice  taken  of,     law  pertaining  to 
172 
ACCELERATION  CLAUSE 

authorization    to    execute    mortgage   gives 
implied  authority  to  insert,  433 
ACCOUNT 

authorizing  distribution  to  stockholders  of 
sums   to   be   charged  to   special   capital, 
282,  283 
ACCOUNTANT 

authorizing  calling  in  an,  175 
authorizing  president  to  employ,  268 
directing   that,   certify   as   to   prices      386 
notice  of  annual  meeting  of  stockholders  to 

elect  certified  public,  557 
notice  of  electing  an,  551 
ACCOUNTING 

demanding  an,  from  lessee    446,  447 
problems    concerning    issuance   of    no   par 
value  stock     law  pertaining  to     99 
ACCOUNTS 

chattel  mortgage  may  be  lien  on  outstand- 
ing book,     law  pertaining  to     432 
notice    of    filing,    by    reorganization    com- 
mittee   619 
ACTION 

authorizing  attorneys  to  discontinue,  364 
authorizing,  in  critical  situation     155,  156, 

157 
of  directors  without  a  board  meeting     law 

pertaining  to     9 
ratifying,  to  protect  litigant  and  authoriz- 
ing   purchase    of    land    contested    if    he 
wins  suit     365 
AD  INTERIM  (see  Certificates) 
ADEQUACY 

of  notice     law  pertaining  to    553,  554,  646 
ADJOURNMENT 
abandoning  meeting  when  action  to  adjourn 
not  lawfully  adopted     law  pertaining  to 
191  _  ^ 
authorizing,  191 
concerning    successive,   beyond   date   fixed 

by  by-laws     law  pertaining  to     191 
notice  of,     law  pertaining  to     543 
quorum  of  members  of  meeting   required 

for,     law  pertaining  to     714 
subject  to  call     191 

what  constitutes,  of  meeting     law  pertain- 
ing to     15 
ADMINISTRATOR  (see  Fiduciary) 
ADVERTISING  (see  also  Publication) 
authorizing    appropriation     for,    literature 

362 
authorizing  appropriation  for  radio,  362 
AFFIDAVIT 

for  duplication  of  lost  stock  certificate 

283 
of  mailing  notice  of  meeting     law  pertain- 
ing to     554 
of  secretary  certifying  to  adoption  of  reso- 
lution    732 


AFFIDAVIT   (Continued) 
statutory  provisions 

concerning    filing    of,    in    governmental 
offices  of  adoption  by  stockholders  of 
resolution     law  pertaining  to     734 
pertaining  to  filing  of,  setting  forth  time 
and  place  and  circumstance  as  to  lost 
stock  certificate     law  pertaining  to 
283 
pertaining  to,  of  one  of  incorporators  as 
to  value  of  assets  received  for  stock 
without  par  value     law  pertaining  to 
249 
to  accompany  change  of  name     law  per- 
taining to     253 
AFTER  ACQUIRED  (see  Property) 
AGENTS  (see  also  Transfer  Agent) 

apparent    scope    of    authority    of,    where 
limitations  of  authority  known     law  per- 
taining to     687 
appointing  liquidating,  152,  153 
appointing   paying,   under   trust   indenture 

212 
appointing,  plenipotentiary     219 
appointment  of  statutory,   in  each  county 
where  foreign  corporation  proposes  to  do 
business     law  pertaining  to     249 
authority  of,  law  pertaining  to     687 
authority  of,  not  pruvable  by  parole  evi- 
dence where  appointed  by  resolution 
law  pertaining  to     182 
authorizing 

agreement  appointing  warrant,  207,  208 

appointment  of  fiscal,  179 

officers  to  appoint,  in  customs  collecting 

districts     216 
particular  officers  to  empower,  to  execute 

bonds     209 
resident,  with  authority  to  consult  com- 
pany's counsel      183 
call  of  meeting  by,  law  pertaining  to     546 
contract    of    consolidated    bank    to    act    as 
liquidating,  to  pay  all  claims  construed 
law  pertaining  to     386 
designating  and  appointing,  190 
notice  to  third  persons  of  authority  con- 
ferred   on    particular    officer    or,    686, 
687 
proxy  of,     law  pertaining  to     748,  749 
ratification  of  acts  of,  by  board  of  directors 

law  pertaining  to     228 
ratification  of  all  acts  of,  done  before  in- 
corporation    163,  164 
right  to  compensation  of  officer  or,  where 
elected   instead  of   appointed   in   contra- 
vention of  by-laws     175 
AGREEMENT   (see  also  Underwriting) 
approving,  of  sale  of  property     378 
approving  purchase,  of  first  mortgage  sink- 
ing fund  bonds  to  be  created  and  inden- 
ture   of    mortgage    and    deed    of    trust ; 
ratifying  delivery  of,  to  insurance  com- 
pany    355,  356 
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AGREEMENT    (Continued) 

approving  the  rewriting  of  terms  of  exhibit 

attached  to,  393 
approving,   with   trustee   for   creation  and 

issuance  of  stock  warrants     319 
authorizing 

an,  with  underwriters  for  floating  of 
bond  issue  and  directing  that  a  state- 
ment be  prepared  and  sent  to  the 
Securities  and  Exchange  Commission 
388 
and  directing  execution  of  necessary,  for 
purchase  of  preferred  stock  for  no  par 
common  323 
execution  and  delivery  of,  providing  for 

sale  of  stock  to  underwriters     480 
execution  of,  of  consolidation     511 
execution  of,  of  merger  and  consolida- 
tion    509 
officers  to  enter  into  underwriting,  for 
sale  of  debenture  bonds  and  register 
and  file  with  Securities  and  Exchange 
Commission     468,  469 
officers  to  execute  on  behalf  of  company, 
of  purchase  signed  by  individual  di- 
rector    382 
sales  under  provisions  of,  386 
the  taking  over  of  bonds  in  accordance 

with,  approved  by  circuit  court     394 
,  with  company  to  subscribe  to  shares  of 
capital  stock  of  corporation     392,  393 
bill  for  specific  performance  of  reorganiza- 
tion,    law  pertaining  to     504 
by  corporation  to  purchase  its  own  stock 

law  pertaining  to     282 
by  corporation  to  repurchase  its  own  stock 
when  corporation  insolvent     law  pertain- 
ing to     335 
by  parent  corporation  to  discharge  obliga- 
tions of  subsidiary  not  a  merger       law 
pertaining  to     353 
empowering  officers  to  execute,  with  sub- 
sidiary company  for  new  lease     445 
empowering    trustees    to    carry    out,    with 
stock  and  bondholders  not  to  foreclose 
on  property     78 
enforceability  of,  by  corporation  to  repur- 
chase its  own  stock     law  pertaining  to 
335  ^ 
escrowing  stock  of  company  to  be  formed 

to  prevent  sale  or  alienation     483,  484 
filing  of,  with  public  official  for  purchase 
of   stock   in   consideration   for   property 
law  pertaining  to     721 
notice  by  reorganization  committee  of  de- 
posit, 615 
notice  of,  of  reorganization     627 
notice  of  termination  of  protective,  624,  625 
power  of  corporation  to  make  underwrit- 
ing, law  pertaining  to     387 
ratifying   execution   of   reorganization,  by 
officers  and  appointing  attorney  to  initial, 
after  corrections     504,  505 
ratifying  purchase  by  officers  of  stock  of 
other  company  and  executing,  for  pay- 
^ment     391,  392^ 
right  of   subrogation  under  underwriting, 

law  pertaining  to     387 
rights   of   stockholders   of   combining  cor- 
poration defined  by,  made  in  conformity 
with  statute     140 
sanction  and  confirmation  by  stockholders 
of    written,    providing    for   payment   of 
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stock  in  property     law  pertaining  to 
721 
specific  enforcement  of  reorganization,  law 

pertaining  to     504 
stockholders',  with  third  parties     law  per- 
taining to     8,  9 
terms  of,  of  merger  determines  what  be- 
comes of  constituent  corporation  statu- 
tory provisions     507 
to  vote  in  favor  of  amendment  of  articles 

of  incorporation     738 
underwriting,   with   corporation  by   which 
subscribers  agreed  to  purchase  bond  is- 
sue assignable  by  corporation  to  pledges 
of  bonds     law  pertaining  to     476 
ALABAMA 

terms  of  agreement  of  merger  determine 
what  becomes  of  constituent  corporation 
in,  507 
ALLOCATING 

part  of  consideration  received  for  stock  to 
capital  and  part  to  surplus     law  pertain- 
ing to     331 
ALTERNATE 

validity    of    election    where,    proxy    votes 
stock     law  pertaining  to     755 
AMENDMENT  (see  also  Certification,  Con- 
sent) 
adopting,  to  articles  of  incorporation  rec- 
ommended   and   approved   by   board    of 
directors     49 
adoption    of,    of    charter    by    stockholders 
after  organization     law  pertaining  to 
45 
affidavit  as  to  execution  of  articles  of,  of 

articles  of  incorporation     731,  732 
amending  articles  of  incorporation  without 
submitting,  to  stockholders     253 
by-laws     68  _ 

by-laws  repealing  article  and  substituting 

another     234,  235 
charter     45,  46,  47_ 

charter    and    changing   preferences    and 
restrictions  of  new  issue  of  preferred 
stock     54,  55,  56,  57,  58,  59,  60,  61, 
62,  63,  64,  65,  66,  67 
charter    to    increase    capital    stock    and 
changing  preferences  rights  privileges 
and  restrictions  of  new  issue  of  pre- 
ferred stock     236,  237,  238,  239,  240, 
241,    242,    243,    244,    245,    246,    247, 
248 
resolution  authorizing  sale  of  assets  of 
corporation  and  ratifying  transfer  of 
assets   and   acts  of   officers   thereunto 
appertaining     398,  399 
resolution    declaring    it    inexpedient    to 
bring  suit  against  directors  for  declar- 
ing dividends     159 
approving     charter,     recommendation     of 

board  of  directors     67 
authorizing  filing  certificate  of,  in  foreign 

state     67,  68 
authorizing,  to 

articles  of  incorporation  and  changing 
shares  of  stock  into  common  and  pre- 
ferred 48 
articles  of  incorporation  to  give  em- 
ployees preference  to  issued  shares  of 
treasury  stock  53,  54 
articles  of  incorporation  to  increase 
capital  stock     49 
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AMENDMENT   (Continued) 
authorizing,  to  (Continued) 

articles  of  incorporation  to  increase  capi- 
tal stock  for  purpose  of  declaring  a 
stock  dividend     47,  48 
charter,     increasing     preferred     capital 
stock  and  providing  for  voting  rights 
during  default  in  dividend  payments 
234 
charter,  to  retire  non-voting  cumulative 
preferred  stock  by  exchange  for  new 
stock  and  cash   for  fractional  shares 
and     amendment     to     reduce     capital 
stock     51,  52 _ 
considering  reduction  of  capital  stock  and, 

of  charter     287,  288 
corporate  reorganization,  affecting  secured 

debts     law  pertaining  to     500 
form  of  ratification  by  stockholders  when, 
to  charter  is  made  by  directors     law  per- 
taining to     67 
limited  to  increasing  or  decreasing  capital 

stock     law  pertaining  to     45 
made  outside  of  state  to  by-laws  or  char- 
ter    law  pertaining  to     555 
necessity    for    ratification    of,    to    charter 

law  pertaining  to     232 
notice  of 

annual  stockholders'  meeting  to  act  on, 
of  charter  to  convert  authorized  capi- 
tal  no  par   value  stock  to  par  value 
stock     547,  548 
annual   stockholders'  meeting  to  amend 
by-laws  and  elect  board  of  directors 
542 
special  and  adjourned  annual  meeting  of 
shareholders  to  amend  by-laws     543, 
544 
stockholders'   special  meeting  to  amend 
articles    of    incorporation    and    create 
new  issue  of  preferred  stock     544, 
545 
of  charter  not   affecting  a   reorganization 

law  pertaining  to     496 
of    Section    77B    of    Bankruptcy    Act    by 

Chandler  Act     499 
proposed,  to  certificate  of  incorporation  to 

enable  reduction  of  capital  stock     290 
proposing,  to  charter     232,  233,  234 
proxy  to  vote  on,  of  by-laws     749 
ratification   by   stockholders   of,   made   by 
directors  to  by-laws     law  pertaining  to 
234 
recommending,  to  certificate  of  incorpora- 
tion    286,  287 
recommending,  to  charter     235 
recommending    to    stockholders,    to    agree- 
ment of  merger   or  consolidation     510, 
511 
requesting  board  of  directors  to  apply  for, 

to  charter     50,  51 
requirements  of  notice  of  special  meeting 
for,  to  charter     law  pertaining  to     545 
revoking   resolutions   authorizing,   of   arti- 
cles of  incorporation     249 
statutory  provisions 

as  to  contents  of  notice  of  meeting  to 

amend  charter     543 
concerning  waiver  by  written  consent  of 
meeting  to  adopt,  to  charter     737,  738 
pertaining  to   filing  of,   where  corpora- 
tion redeems  or  purchases  own  stock 
and  charter  prohibits  reissue     285 
pertaining  to,  of  charter     45 


AMENDMENT   (Continued) 
statutory  provisions  (Continued) 

pertaining    to,    of    charter    by    directors 

alone     45 
pertaining  to,  of  charter  to  change  name 

252,  253 
pertaining   to,    of   provisions   to    extend 

corporate  existence     252 
pertaining    to,     relating    to    shares    of 

stock     326 
pertaining  to  setting  forth,  in  notice  of 

meeting  to  amend  charter     547,  548 
pertaining  to,  to  charter  to  create  new 
issue   of   preference   shares   of    stock 
292 
pertaining   to,    to    increase   or    decrease 
capital  stock     292 
statutory  regulations  pertaining  to  contents 
of,    to   charter   to   effect   reorganization 
497 
stockholders'  consent  to,  of  charter     statu- 
tory provisions     727,  739 
submitting,  to  vote  of  stockholders     253 
to  articles  of  incorporation     52,  53 
to   articles   of    incorporation   to   give   em- 
ployees preference  to  unissued  or  treas- 
ury stock     53,  54 
to  charter  necessary  to  change  number  of 
directors,  if  number  fixed  by  charter 
law  pertaining  to     43 
to   state    statutes   pertaining   to   merger 

502 
voting  on,  to  agreement  of  merger  and  con- 
solidation    140,  141 
waiver  of  notice  of  stockholders'  meeting 
*        to  consider,  to  charter  contents  of  and 

law  pertaining  to     548 
ANNUAL   (see  Dividends,  Election,   Meet- 
ings, Reports) 
ANNUITY 

proxy    for    use    at    special    stockholders' 
meeting    to    vote    on    retirement,    plans 
754,  755 
APPORTIONMENT  (see  Allotment,  Divi- 
dends, Stock) 
APPRAISAL 

appraising  value  of  stock  taken  over  pur- 
suant  to   contract  between  stockholders 
^  340,  341 
bill   for   specific   performance   of   contract 
for,   of   stock     law   pertaining   to     283, 
337 
by  disinterested  experts  of  stock  for  prop- 
erty or  services     law  pertaining  to     402 
valuing  and  accepting  property  to  be  re- 
ceived for  stock     449 
APPROPRIATION 
approval  of,  232 
authorizing,  of  money  as  fund  for  faithful 

employees     198 
authorizing,  to  chamber  of  commerce     362, 
363 
APPROVAL 

by  courts  of  reorganization  plans     law  per- 
taining to     516 
by   directors   of   agreement   alloting   stocl< 

for  property     law  pertaining  to     721 
by  security  holders  to  reorganization  plar 

law  pertaining  to     498 
of  appropriations     232 
unanimous,  of  plan  for  merger     law  per- 
taining to     516 
ARCHITECT 

establishing  position  of,  212 
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ARRANGEMENT 

proceeding  for  an,  provided  for  in  Bank- 
ruptcy Act  as  amended     500 
ARRANGEMENTS 

authorizing  and  directing  officers  to  con- 
clude, for  the  joint  operation  of  certain 
departments  as  agreed  in  minutes     361, 
362 
ARREARS 

notice  to  stockholders  to  pay,  of  call  and 
interest     596 
ARTICLES  OF  ASSOCIATION  (see  Char- 
ter) 
ASSESSMENT 
authorizing 

levying,  on  bank  stock     303 
notation    on   billings   to   customers   that 
estimated   charge   is   subject   to   revi- 
sions by  way  of,  or  refund     389 
,  of  stock     303 
,  on  stock  to  become  a  lien  for  payment 

of  loan     306 
refund  of  money  on  incorrect,  489 
by  trustee  in  bankruptcy  on  unpaid  capital 
stock  for  debts  and  expenses     law  per- 
taining to     402 
levying,  on  capital  stock  in  compliance  with 
statute    to    make    good    impairment    of 
capital  stock     85 
levying,  on  stock     303 
notice  of,  of  stock     597 
notice  to  customers  that  estimated  charge 
is  subject  to  revision  by  way  of  assess- 
ment or  refund     389 
notice  to  stockholders  of  offer  to  pay  full 

amount  of,  against  stock     564 
of  stock  by  stockholders  in  national  bank 

law  pertaining  to     8 
ordering  an,  on  shares  of 
bank  stock     85 
stock     302 
power  of  corporation  to  levy  an,  law  and 
statutory  provisions  pertaining  to     302 
sale  of  stock  for  non-payment  of,  law  per- 
taining to     597 
ASSETS  (see  also  Consent,  Net  Assets) 
accepting  offer  for  all  of  corporate,  after 

authorization  by  stockholders     396 
accepting  offer  to  purchase  all  of  corporate, 
subject  to  approval  of  stockholders     395, 
396 
agreement    of    parent    corporation    to    de- 
crease and  discharge  obligations  of  sub- 
sidiary upon  transfer  of  assets     353 
authorizing 
by  majority  of  stockholders  of  sale  of  all, 

law  pertaining  to     143 
sale  of  all  corporate,  394,  395 
sale  of  all  of,  of  corporation  for  all  of 
capital    stock   of   other    corporation 
143,  144 
sale    of    non-admitted,    and    claims    and 
setting  forth  the  terms  thereof     408, 
409,  411 
transfer  of  all,  by  subsidiary  to  parent 
company  upon  its  assumption  of  lia- 
bilities pursuant  to  plan  for  dissolu- 
tion    527,   528 
transfer  of,  for  money  advanced  in  vol- 
untary   liquidation    and    merger     514 
transfer  of,  of  corporation  to  majority 
stockholder   and   guaranty  to   assume 
liabilities     399 
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charter  provisions  pertaining  to  transfer 
of,  by  mortgage     434 

constitutionality  and  construction  and  ef- 
fect of   statutory   or   charter   provisions 
relating  to  sale  of,     law  pertaining  to 
127 

directing  officers  to  sell  all  of,  of  corpora- 
tion subject  to  all  liabilities  upon  ap- 
proval of  stockholders     391 

directors  need  not  carry  out  stockholders' 
resolution  for  sale  of,  law  pertaining  to 
7,  8 

empowering  directors  to  sell,  of  bank  126, 
217 

existence    of    corporation    without    any, 
law  pertaining  to     528 

liability  for  debts  and  claims  in  purchase 
of,  of  another  corporation  law  and 
statutory  provisions   pertaining  to     512 

minutes  of  meeting  authorizing  sale  of, 
721,  722,  723,  724,  725,  726 

modifying  terms  of  sale  of  non-admitted, 
and  claims     411 

notice  of  special  meeting  to  pass  on  pur- 
chase of  entire,  of  another  corporation 
554,  555 

of  constituent  company  not  taken  over  by 
consolidated  company  law  pertaining  to 
140 

power  to  sell  entire,  of  the  corporation 
law  pertaining  to     554 

purchase  of,  for  money  by  one  company 
from  another  not  a  merger  law  per- 
taining to     528 

purchase  of,  of  one  company  by  another 
not  a  merger     law  pertaining  to     528 

ratable  distribution  oi,  among  stockhold- 
ers in  reorganization  law  pertaining  to 
500 

rights  of  creditor  attacking  sale  of,  to  a 
director     law  pertaining  to     442 

sale  and  transfer  of  all  of,  of  insolvent 
bank  to  new  bank  not  binding  on  de- 
positors    law   pertaining   to     394 

sale  by  one  corporation  of  all  of,  to  an- 
other corporation  not  a  merger  law 
pertaining  to     353,  354 

sale   of,   against   dissent   of   stockholder 
law  pertaining  to     485 

statutory  provision  that  no  note  of  stock- 
holder is  necessary  for  transfer  of,  in 
pledge  to  secure  indebtedness  law  per- 
taining to     434 

statutory    provisions    concerning    distribu- 
tion of  excess,  resulting  from  reduction 
of    stated    capital     law   pertaining    to 
346 

statutory  provisions  prohibiting  declara- 
tion of  dividends  from  profits  created  by 
appreciation  of,  law  pertaining  to     260 

stockholders'  resolution  authorizing  sale 
of,  to  another  company  need  not  be  car- 
ried out  by  board  of  directors  law  per- 
taining to     7,  8 

wrongful  conversion  of,  law  pertaining  to 
534 
ASSIGNMENT    (see   also   Creditors) 

accepting,  of  contract  and  authorizing 
payment  in  stock  and  a  note,  684,  685 

accepting,   of   office     174 

authorizing  accepting,  of  office  and  tele- 
phone contract     384 
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ASSIGNMENT   (Continued) 

authorizing,   for  benefit  of  creditors     153 

authorizing,   of  letters  patent     384 

by  corporation  of  underwriting  agreement 
to  purchase  issue  of  bonds  to  pledgee 
of  bonds     law  pertaining  to     476 

for  benefit  of  creditors     153 

for  benefit  of  creditors  authorized  by- 
directors     law    pertaining    to     528 

notice  by  corporate  assignee  of,   685 

of  all  property  to  trustee  not  a  dissolu- 
tion    law  pertaining  to     423 

of  property  by  directors  of  insolvent  bank 
without  consent  of  stockholders  law 
pertaining  to     387 

power   of   directors   of   insolvent  bank  to 
assign  property  in  trust  to  pay  preferred 
creditors     law    pertaining   to     8 
ASSISTANT 

authorizing  bonus  to,  manager  on  per- 
centage of  net  earnings     197 

ratification  of  appointment  of,  to  the 
president     186 

ratification  of  appointment  of,  to  treasurer 
or  secretary     186,   187 
ATTORNEY  (see  also  Power  of  Attorney) 

appointing,  for  corporation     182 

appointing,  to  initial  reorganization  agree- 
ment after  correction     504,   505 

appointing,  to  transact  business  in  foreign 
country     219 

assent  by,  to  issue  of  stock  for  services 
law  pertaining  to     202 

authorizing 

employment  of,  212,  213 
filing   of    petition    and    the   employment 
of,  after  adoption  of  plan  of  reorgani- 
zation    494,  495,  496 
officers  to  appoint,  in  customs  collecting 

districts     216 
officers   to   employ,   to   prepare   and   file 
court  petition  for  dissolution  of  cor- 
poration    148 
,  to  bring  suit     364 
,  to  defend  claims  against  corporation 
404 

copy  of  resolution  appointing,  216 

general    resolution    authorizing    mortgage 
does    not    include    power    to    insert    fee 
of,     law  pertaining  to     433 
AUCTION 

authorizing    sale    at,    of    forfeited    shares 
and  publication  of  notice  of  sale     314, 
315 
AUDITOR   (see  also  Committee) 

appointing,   207 

appointing,  to  fill  casual  vacancy  182, 
183^  . 

authorizing  removal  of,  221 

authorizing  removal  of,  and  making  pro- 
vision  as  to  salary     221 

BAILMENT 

transaction  not  a,  law  pertaining  to     398 
BALLOT 

directing  secretary  to  cast,   of  sharehold- 
ers in  favor  of  merger  plan     354,   355 
instructing    secretary    to    cast    unanimous, 
of  shareholders     7 
BANK  ACCOUNT 

authorizing  opening  of,  192,  193 
ratifying    action    of    officers    in    opening, 
193 


BANKRUPT 

authorizing  purchase  of  property  from, 
estate  and  transfer  of  other  claims 
against  it  in  exchange  for  stock     121 

expressing    willingness    of    corporation    to 
be  adjudged,  529 
BANKRUPTCY 

mortgage  executed  by  insolvent  corpora- 
tion prior  to,  to  secure  notes  not  a 
lien  against  bankrupt's  property  law 
pertaining  to     116,  432 

powers    of    trustees    in,    proceedings     law 
pertaining  to     402 
BANKRUPTCY  ACT 

enactment  and  provisions  of  Section  77B 
499 

of  1938  expanded  court  jurisdiction  499, 
500 

provisions  of   Section   77B   not  applicable 
to    banking    or    insurance    companies 
500 

reorganization  under,  499,  500 
BANKS 

bonds  of  officers  of,  law  pertaining  to 
221 

certificate  to,  165,  166 

concerning  reorganization  of,  law  pertain- 
ing to     496 

insolvent,  cannot  pledge  all  assets  to  se- 
cure liabilities     law  pertaining  to     131 

permission  of  state  comptroller  or  super- 
intendent required  for  consolidation  of, 
law  pertaining  to     509 

proceedings  to  transfer  all  of  assets  of, 
not  binding  on  depositors  law  pertain- 
ing to     394 

provisions  of  Bankruptcy  Act  governing, 
500 

requirements    of    notice    of    stockholders' 
meeting    to    ratify    agreement    to    con- 
solidate a  state,  with  a  national  bank 
law  pertaining  to     644 

status  of  consolidated,  as  to  commercial 
paper     law  pertaining  to     515 

stockholders'  dissent  to  avoid  being  bound 
by   plan   of   consolidation   of,   law   per- 
taining to     141 
BENEFICIAL  OWNER 

notice   to   secretary   of    right   of,    to    vote 
stock     566 
BILLS 

approving,  231,  232 
BILLS  OF  SALE 

authorizing  execution  and  delivery  of, 
transferring  rights  assets  plant  sup- 
plies etc.  for  shares  of  capital  stock 
of  corporation  and  assumption  of  out- 
standing  liabilities     401 

authorizing  signing  and  executing,  172, 
173 

form  of,  attached  to  resolution     367,  368, 
369 
BLUE  SKY  COMMISSION 

authorizing  application  to,  for  leave  to 
sell^  stock     257 

directing  application  to,  for  leave  to  sell 
stock     329 

instructing  corporate  officers  to  apply  to, 
for  leave  to  issue  stock     257 
BLUE  SKY  LAWS  ^ 

authorizing  application  for,  permit     257 

authorizing  application  under,  for  permit 
to  issue  and  sell  bonds     457 
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BLUE  SKY  LAWS  (Continued) 

provisions  regulating  public  utilities     292 

valuation    of    property    for    stock    under, 
111 
BOARD   OF   DIRECTORS    (see  also   By- 
laws, Directors) 

acceptance  of  election  as  chairman  of  the, 
681 

action  by,  as  a  board  required  in  calling 
or  directing  call  of  meetings  law  per- 
taining to     231 

as  to  whether  quorum  of,  can  adjourn  by 
successive  adjournments  regular  meet- 
ing beyond  date  fixed  in  by-laws  law 
pertaining  to     191 

blanket  authorization  to,  to  purchase 
property     121,  122 

bonds  issued  by,  without  regard  to  cor- 
porate interests     law  pertaining  to     475 

duties  of,  concerning  consolidation  or  mer- 
ger    law  pertaining  to     507 

election  of  chairman  of  the,  680,  681 

election  of,  condition  precedent  to  creation 
of  consolidated  corporation  law  pertain- 
ing to     353 

empowering,  to  postpone  or  accelerate  due 
date  of  dividend  installments     270,  271 

execution  of  note  and  mortgage  by,  law 
pertaining  to     117,   122 

execution  of  notes  by,  without  stockhold- 
ers' assent     law  pertaining  to     468 

filling  vacancy  in,  208 

fixing  by,  of  compensation  of  corporate 
officers     law  pertaining  to     198 

fixing  of  rates  of  mileage  of,  by  stock- 
holders    8 

giving  all  powers  of,  when  not  in  ses- 
sion to  executive  committee     168 

liability  of,  on  commercial  paper  law  per- 
taining to     418,  419 

minutes  of  regular  meeting  of,  fixing 
salaries  and  day  of  meetings     699,  700 

must   authorize    execution    of   mortgage 
law  pertaining  to     431,  432 

necessity  for  call  and  notice  of  meetings 
of,  law  pertaining  to     679,  680 

no  power  in,  to  postpone  stockholders' 
meeting     law  pertaining  to     8 

notice  of  annual  meeting  of  stockholders 
to  elect,  551 

power  and  duty  of  calling  meetings  in 
absence  of  statutory  or  by-law  provi- 
sions    law  pertaining  to     595 

power  of,  to  call  special  meetings  law 
pertaining  to     594 

ratification  by,  of  acts  of  officer  or  agent 
law  pertaining  to     228 

removal  of,  by  stockholders  law  pertain- 
ing to     220 

removal  of  plant  within  powers  of,  law 
pertaining  to     349 

resolution  fixing  salaries  a  binding  con- 
tract    law  pertaining  to     202 

resolution  of,  for  dissolution  law  pertain- 
ing to     517,  518 

resolution   passed   by,    pursuant   to   stock- 
holders'  authorization   selling  patents 
law  pertaining  to     403 

right  to  declare  dividends  vested  in,  law 
pertaining  to     266,  267 

special  meeting  of,  684 

statutory  requirement  concerning  naming 
of,  in  charter     714 


BOARD  OF  DIRECTORS  (Continued) 
vacancies  in,  filled  by  directors     law  per- 
taining to     209 
vacancies  in,  preventing  board  from  act- 
ing    law  pertaining  to     546 
validity  of  issue  of  bonds  by,  law  pertain- 
ing to     86 
validity  of  mortgage   executed  by,   where 
notice  of  meeting  insufficient     law  per- 
taining to     469 
BOARD  OF  TRUSTEES  (see  Trustees) 
BONDHOLDERS 

acceptance   by,   of   books   or   stock  in   re- 
organized   company     law   pertaining    to 
131 
concerning  the  granting  of  voting  rights 

to,  law  pertaining  to     478 
no  participation  by,  in  judicial  reorganiza- 
tion    law  pertaining  to     499 
notice  by  committee  of,  as  to  defaults  of 
corporation  with  request  for  deposit  of 
bonds     638,   639 
notice 
,by   committee   to   third  mortgage,    630, 

631 
of  annual  meeting  of  registered,   571 
of   meeting   of,   to   appoint   a   successor 

trustee     571 
that    reorganization    plan    has    become 

operative     635 
to,  of  approval  by  committee  of  plan  of 

reorganization     617,  618,  629,  630 
to,   of   formation   of   protective  commit- 
tee    636,  637,  638,  639 
request  of,  for  appointment  of  receiver  of 
property  securing  bonds  and  foreclosure 
of  mortgage     443 
requesting,   to   surrender   their  bonds    for 
bonds  to  be  issued  under  new  mortgage 
112,  133 
right  of  non-assenting,^  to  enforce  lien  on 
property   in   reorganization   independent 
of  judicial  or  execution  sale     law  per- 
taining to     425 
BONDS  (see  also  Coupons,  Mortgages) 
approving  amount  and  form  of,     169,  670 
approving    purchase     agreement    of    first 
mortgage    sinking    fund,    to    be    created 
and  indenture  of  mortgage  and  deed  of 
trust ;    ratifying   delivery   of   agreement 
to  insurance  company     355,  356 
authorizing 

an    agreement    with    underwriters    for 
floating    a   bond    issue    and,  directing 
that  a  statement  be  prepared  and  sent 
to  the  Securities  and  Exchange  Com- 
mission    388 
application  to    Public   Service   Commis- 
sion for  permission  to  issue  and  sell, 
previously  authorized  at  a  lower  price 
459,  460 
assumption  of  payment  under  property 
settlement   and   court   decree   of    face 
amount    of,    of    corporation    assigned 
to  holder  of  all  of  capital  stock     114, 
115 
cancellation  of,  and  mortgage     437 
delivery    of,    to    trust   company   subject 

to  approval  of  stockholders     465 
execution  and  delivery  of,  and  mortgage 

as  security  for  stock     468 
execution  of,  and  mortgage  of  issue  au- 
thorized by  stockholders     475,  476 
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BONDS  (Continued) 
authorizing  (Continued) 

execution  of  bond  and  mortgage     433 
execution  of  indemnity,  405,  406 
execution     of,     without     reference     to 

stockholders     475 
extension  of  time  of  payment  of,       476, 

477 
issuance  of,  and  mortgage     116,   117^ 
issue  of  first  mortgage  and  income,  in 
consideration  for  certain  conveyances 
436,  437 
issue  of,  secured  by  mortgage;  form  of 
bond  and  coupon  attached  to  resolu- 
tion    462,  463,  464,  465 
officers  to  sell,     457 
particular  officers  to  borrow  money  and 

issue,  405 
particular  officers  to  empower  any  agent 

to  execute,  209 
president  to  sell  and  pledge,  465 
signature  to  warehouse,  173 
subscription  to  government,  457 
the  creation  and  issuance  of  debentures 
with  stock  subscription  warrants  un- 
der terms   of   indenture  with   trustee 
449,  450,  451,  452 
the  issuance  of  first  mortgage  and  in- 
come,   in    consideration    for    certain 
conveyances     436,  437 
the  taking  over  of,  held  by  trust  com- 
pany in  receivership  bank  in  accord- 
ance with  agreement  approved  by  the 
circuit  court     394 
,  to  pay  for  purchases     floating  indebted- 
ness    etc.     87,  88 
treasurer  to  demand,  from  trustee  and 
warn    of    responsibility    for    delays 
461 
trustee    to    deliver    debenture,    with    or 
without  stock  purchase  warrants  up- 
on   payment   of    sum   with   interest 
388 
trustee    to    set    aside    special    fund    to 
satisfy   liens    and   make    delivery   of, 
460,  461 
deduction    on    federal    income   and   excess 
profit  tax  return  of  interest  accrued  on, 
448 
directing  treasurer  to  give,  169 
express  power  to  sign  and  execute,  not  all 

inclusive     law  pertaining  to     172 
form    of    protest    by    stockholders    against 

issue  of,  law  pertaining  to     600 
giving   to   stockholders   right  to   subscribe 

to  convertible,  457,  458,  459 
guaranty  of  indebtedness  of,  of  subsidiary 

law  pertaining  to     474 
guaranty  to  sell,  law  pertaining  to     80 
implied    authorization    to    issue,    securing 

mortgage     law   pertaining   to     435 
minutes    of    directors'    adjourned    meeting 
pertaining    to    redemption    and   sale    of, 
704,_  705,  706,  707  _ 
necessity   for   giving   indemnity,  law  per- 
taining to     221 
necessity   for   ratification  of   resolution   of 
board  of   directors   authorizing   creation 
of  mortgage  to  trustee  to  secure  issue 
of,  law  pertaining  to     122 
notice  by  mortgagor  of  change  of  desig- 
nation of,  572,  573 
notice  of 
allotment  of,  subscribed  for     569,  570 


BONDS  (Continued) 
notice  of  (Continued) 

exchange   of,    for   temporary   receipts 

574 
extension    of    time    to    accept    offer    to 

purchase  deposited,  623,  624 
offer  to  extend,   577 
payment  of,  with  privilege  of  exchange 

576 
privilege   of    exchanging   maturing,    for 

new  bonds     575,   576 
public  sale  of  pledged,  575 
sale    of    trustee    of    collateral    securing, 

572 
special   meeting  of  stockholders   to   au- 
thorize bond  issue  and  deed  of  trust 
601,  602 
special   meeting   of   stockholders   to   au- 
thorize   issuance    of    debenture,     in- 
crease capital  stock  and  sale  of  stock 
to  employees     566 
special    meeting    to    authorize    issue    of 

sinking  fund  debenture,   600,   601 
stolen,  571,  572 
notice  to  holders  of,  not  deposited  under 

reorganization  agreement     616 
notice  to  stockholders  of  privilege  to  sub- 
scribe for,  567,  568,  569 
proxy  for  use  at  stockholders'  meeting  to 
authorize    issue    of    convertible    deben- 
tures    752,  753 
requesting,  from  corporate  officer  or  agent 

221 
requesting  surrender  of  mortgage,  for  new 

bonds     465,  466 
requiring  trustee  to  certify  and  issue,  to 

acquire  property     455,  456 
statutory  requirements  pertaining  to  stock- 
holders'   authorization    or    approval    of, 
116 
stockholders'  consent  to  issue  of,  law  per- 
taining to     462 
submitting    to    stockholders    for    approval 
action  of  board  respecting  creation  and 
issuance  of  debentures     320 
validity   of    issue   of,   by   board   of   direc- 
tors    law  pertaining  to     86 
validity  of,  issued  without  regard  to  cor- 
porate interests     law  pertaining  to     475 
validity   of,   not   affected   by   invalidity   of 

mortgage     law  pertaining  to     462 
voluntary  extension  of,  by  particular  cor- 
porations  when   financially   embarrassed 
law  pertaining  to     476,  477 
BONUS 
authorizing 

Christmas,  payment     203 
management,  payments  to  president  and 
other    officers    and    employees    out    of 
sum     resulting     from    difference    be- 
tween    cumulative     net     profits     and 
average  capital   and  surplus  accounts 
after   certain   deductions   are   made 
199 
,  of  common  stock     330 
,  out  of  net  profits  to  secretary     188 
payment  of,  to  manager     198,   199 
,  to  assistant  manager  on  percentage  of 

net  earnings  197 
treasurer  to  set  aside  amount  as  com- 
puted on  management,  plan  and  pay- 
ments of  part  of  said  sum  to  execu- 
trix of  estate  of  officer  and  jjalance 
to   other   officers    and    employees    and 
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BONUS  (Continued) 

authorizing   distribution   under   direc- 
tion of  committee     200 

deduction  of  federal  taxes  on,  granted  out 
of  percentage  of  net  earnings  law  per- 
taining to     197 

experience  of  corporations  which  have 
adopted  executive,  plans  law  pertain- 
ing to     199 

issuance    of,    or    stock    in    payment    for 
services   rendered     law  pertaining  to 
202 

law  pertaining  to,  and  rewards     198 

law  pertaining  to  validity  of,  330 

ratifying  paying,  to  employees     189 

recommending,  to  president  in  addition  to 
salary  and  approving  resolution  188, 
189 

where  resolution  granting,  to  manager  of 
per  cent  of  net  earnings  and  specifying 
deductions    did    not    preclude   deduction 
of    federal    taxes     law   pertaining    to 
197 
BOOKS 

adopting,  of  corporation     165 

authorizing   closing   stock  transfer,   284 

authorizing  secretary  to  procure  necessary 
corporate,   169 

pledge   of   stock  must  have  memorandum 
of  pledgee  made  on,  law  pertaining  to 
427 

statutory  requirements  pertaining  to  keep- 
ing of,  of  minutes  of  meeting     law  per- 
taining to     698 
BORROW(ING)  MONEY 

authorizing,   83 

authorizing 

,  and  pledging  securities     414 

officers   to,    and   pledge   securities     426, 

427 
,  on  note  of  company     418 
particular  officers  to,  and  issue  bonds 

405 
president  and  secretary  to,  and  execute 

notes     405 
president  to,  and  execute  chattel  mort- 
gage    432 
,   with   execution   of  notes   and  pledges 
84 
BUILDINGS 

power  of  corporation  to  procure  necessary, 
law  pertaining  to     442 
BUSINESS  (see  also  Place) 

authorizing  delivery  of  certificates  of 
stock  to  individual  subscriber  holding 
rights  in  consideration  for  the  transfer 
of,  to  the  company     380,  381 

disclosure  of,  in  notice  of  meeting  law 
and  statutory  requirements  pertaining 
to     642 

form  of  resolution  for  purchase  of  estab- 
blished,  by  newly  incorporated  organi- 
zation    43 

statutory  requirements  pertaining  to  or- 
ganization by  continuation  of,  of  seller 
by   purchaser     512 

to  be  considered  at  special  meetings  to  be 
stated  in  notice     law  and  statutory  pro- 
visions  pertaining  to     553 
BY-LAWS 

action  by  president  where  directors'  ad- 
vice not  given  as  stipulated  in,  law  per- 
taining to     405 


BY-LAWS  (Continued) 

adopted  by  stockholders  to  allow  voting 
by  proxy  law  pertaining  to  749, 
750 

adopting,  28,  29,  30,  31,  32,  33,  34,  35, 
36,  37,  38,  39,  40^ 

adopting  new  article  in,  authorizing  share- 
purchasing  plan  options     69 

amending,  68 

amendment  of,  at  meeting  held  outside  of 
state     law  pertaining   to,    555 

amendment  to,  required  to  be  set  forth  in 
notice  of  meeting     law  pertaining  to 
543 

appointment  of  committees  authorized  by 
statute  with  powers  as  provided  in,  law 
pertaining  to     208 

authorization  of  proxy  voting  in,   155 

call  as  governed  by,  statutory  require- 
ment    305 

call  of  meeting  conforming  to  provisions 
in,  law  pertaining  to     594 

catch-all  clause  in  notice  of  meeting  not 
to  embrace  changes  in,  law  pertaining 
to     642 

charter  or  statutory  form  of  resolution 
adopting,  232 

corporation  not  liable  on  commercial 
paper  unless  authorized  by,  law  per- 
taining to     418,  419 

definition  and  history  of,  3,  4,  5,  6 

delegating  to  directors  of  power  to  amend, 
68 

fixing  number  of  directors  law  pertain- 
ing to     43 

general  practice  to  set  time  and  place  for 
stated  annual  meeting  by  provision  in, 
law  pertaining  to     542 

implied  power  to  make,  law  pertaining  to 
41 

may  operate  on  third  parties  law  pertain- 
ing to     4 

meetings  called  at  any  time  unless  other- 
wise  provided   in,   law   pertaining   to 
337 

meetings  for  dissolution  to  be  called  in 
any  manner  provided  by,  if  not  called 
by  directors     law  pertaining  to     517 

no  notice  of  adjourned  meeting  necessary 
unless  required  by,  law  pertaining  to 
543 

notice  of  special  and  adjourned  annual 
meeting  of  stockholders  to  amend,  543, 
544 

of   United  ^  States   Steel   Corporation     692 

officers'  right  to  compensation  when 
elected  instead  of  appointed  as  provided 
by,  law  pertaining  to     175 

power  to  adopt,  vested  in  directors  by 
statute  or  charter     law  pertaining  to     8 

power   to   make,   delegated   to   directors 
law  pertaining  to     8 

power  to  vote  by  proxy  given  in,  law  per- 
taining to     749 

provisions  in, 

as  to  dividends     law  pertaining  to 

268    ^ 
concerning  holding  of  meetings     law 
pertaining  to     546,   551,  679,  694 
concerning  vacancies  in  board  of  direc- 
tors    law  pertaining  to     208 
pertaining  to  proxy  voting     law  pertain- 
ing to     154 
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BY-LAWS  (Continued) 

provisions  in  (Continued) 

pertaining  to  signatures  to  deeds     law 
pertaining  to     442 

qualifications  for  directors  prescribed  by, 
679,  680 

ratification  by  stockholders  of  amend- 
ments to,  authorized  by  board  of  direc- 
tors    law  pertaining  to     234 

recommending  adoption  by  shareholders  of 
new  article  in,  embodying  employees' 
share-purchase  plan     225,  226 

regarded  as  standing  call  for  regular 
meetings     law  pertaining  to     595 

regulate  mode  of  calling  stockholders, 
meeting     law  pertaining  to     547 

repealing  all,  adopting  new,  69 

requirements  of,  pertaining  to  manner  of 
serving  notice  of  meetings  law  pertain- 
ing to     731 

resolutions  distinguished  from,  10 

salaries  fixed  by,  law  pertaining  to     10 

successive    adjournments    of    meeting    be- 
yond date  fixed  by,  law  pertaining  to 
191 

time  of  regular  meeting  fixed  by,  law  per- 
taining to     679 

CALIFORNIA 

by-laws  may  dispense  with  notice  of  spe- 
cial meeting  in,  under  provisions  in 
statute     592 

mortgage  differentiated  from  deed  of  trust 
by  statute  in,  424 

mortgage    of    corporate    property    without 
prior    resolution    authorizing    statutory 
provisions     434 
CALL    (see   also   By-Laws,    Charter,    Meet- 
ings) 

authorizing,  fixing  time  for  payment  of 
all   installments     305 

authorizing,  for  redemption  of  preferred 
stock  without  reducing  net  working 
capital  after  reductions  below  fixed 
amount     310,  311 

authorizing,  on  shares     303,  304 

calling  payment  on  unpaid  subscriptions 
generally  made  by  directors  law  and 
statutory   provisions   pertaining  to     305 

effect  of  delay  in  making,  law  and  statu- 
tory provisions  pertaining  to     304 

for  interest  on  calls  law  and  statutory 
provisions  pertaining  to     304 

for  meetings  to  conform  to  by-law  provi- 
sions    law   pertaining   to     594,    595 

interest  on  calls     law  pertaining  to     304 

necessity  for  notice  of,  of  meetings  of 
directors     law  pertaining  to     680 

necessity  for  notice  to  stockholders  to  pay 
arrearages  of  stock  subscription  and 
interest     law  pertaining  to     596 

of  meetings  by  board  of  directors,  officer 
or  general  agent  when  necessary  law 
and  statutory  provisions  pertaining  to 
545,  546 

reasonable  notice  of,  necessary  before  sale 
or  forfeiture     law  and  statutory  provi- 
sions pertaining  to     304,   305,   306 
CAPITAL   (see  also  Consent) 

authorizing  increase  in,  New  York  cor- 
poration, 89,  90 

changing  number  and  par  value  of  shares 
of  stock  without  changing  the  amount 
of  authorized,  288 


CAPITAL   (Continued) 

decrease  of,  law  and  statutory  provisions 

pertaining  to     565 
distribution  of,  not  a  liquidating  dividend 

law  pertaining  to     282 
fair  and  equitable  capitalization     law  per- 
taining to     504 
fixing  as,  particular  part  of  consideration 

received  for  stock     331 
impairment  of,  not  in  discretion  of  direc- 
tors, 493 
increasing  authorized,  47 
notice  of  plan  for  readjustment  of  share, 

632,   633 
notice  to  unsecured  creditors  of  decrease 
in,  by  resolution  of  board  of  directors 
565 
reducing  amount  of,  285 
reduction  of,  statutory  provisions  pertain- 
ing to     302 
requirement  of  notice  to  unsecured  credi- 
tors  of   resolution  decreasing,  law  per- 
taining to     565 
unpaid   dividend   distributions   credited   to 
shareholders'      accounts     properly     ex- 
cluded from,  law  pertaining  to     427 
CAPITAL  STOCK 

amendments   limited  to   increasing  or   de- 
creasing,  law   and   statutory   provisions 
pertaining  to     45 
amount    of    indebtedness    not    limited    to 

amount  of,  law  pertaining  to     428 
approving  action  of  directors  in  agreeing 

to  acquisition  of,  110 
authorizing 

directors  to  retire,  96 

issuance  and  sale  of,  of  the  company  to 

employees     96 
issuance  of,  within  limits  from  time  to 

time     42 
periodic  issues  of  unissued,  89 
purchase  from  stockholders  of  percent- 
age of,   and   retirement  thereof  upon 
delivery  and   directing  officers  to   is- 
sue   new    certificates    to    stockholders 
for  remainder   of   stock  owned     323, 
324 
purchase   of,   in   consideration   for  pay- 
ment of  debt  and  directing  the  hold- 
ing of  said  stock  as  treasury  stock 
423  _ 
reduction  of   outstanding  shares  of,   by 
cancellation    and   reduction   of   shares 
held  by  deceased  shareholder  and  stir- 
render   and   cancellation   of   in   settle- 
ment of  accounts     85,  94 
the    acquisition    of    the    common,    of    r 
company    in    exchange    for    preferred 
and  common  stock  of  purchaser  an:l 
_  cash     373 
calling  special  meeting  of  stockholders  to 
take  action  on  reduction  of,  and  dircr'- 
ing  that  necessary  papers  be  filed  wilh 
Securities  and  Exchange  Commission 
286 
calling   stockholders'   meeting   to    consul  ■• 
increase     of,     and     waiver     of     not'c" 
of    meeting    293,    294,    295,    296,    297, 
298 
calling   stockholders'   meeting   to   pass    o-i 
the    increase    of,    Pennsylvania        291, 
292_ 
changing  number  and  par  value  of  shares 
without  changing  amount  of,  99 
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CAPITAL  STOCK  (Continued) 

concerning  reduction  of,  and  amendment 
of  charter  and  calling  stockholders' 
meeting     New  Jersey     287,  288 

confirmation  by  court  of  reduction  of,  law 
pertaining  to     92 

consent  of  stockholders  to  increase  of  au- 
thorized, law  pertaining  to     292 

constitutional  prohibition  against  unani- 
mous written  consent  to  increasing,  739 

dividend  on  outstanding,  and  fixing  date 
for  payment,  275 

increase  in,  of  New  York  company  89, 
90 

increase  of,  89 

increase  of,  by  decreasing  surplus  and 
profits     50,  51 

increase  of,  law  and  statutory  provisions 
pertaining   to     291,    292 

increasing  authorized,  and  amending  char- 
ter    45,  46,  47 

increasing,  by  transfer  from  surplus  to 
capital  account     90 

increasing  or  decreasing,  92,  93  law  per- 
taining to     555 

issuing  unissued  authorized,  324,  325,  326 

method  of  effecting  decrease  of,  91,  92 

minutes  of  special  meeting  of  stockholders 
to  increase,  719,  720 

notice 

by  committee  for  deposit  of  stock  under 

plan  to  reduce,  639,  640 
of    special    meeting    of    stockholders    to 
decrease,  by  retiring  preferred  stock 
582 
of    special    meeting    of    stockholders    to 

increase,   566 
of  special  meeting  to  amend  charter  and 

increase,  545,  546 
to  stockholders  in  reference  to  increase 
of,  594 

power  to  reduce,  law  pertaining  to     91 

proposed  amendment  to  certificate  of  in- 
corporation to  enable  reduction  of,  290 

proxy    for    use    at    annual     stockholders' 
meeting  to  vote  on  amendment  to  con- 
vert, no  par  value  to  par  value  stock 
750,  751 

proxy  for  use  at  special  meeting  of  stock- 
holders to  increase,  752,  753 

purchase  by  corporation  of  its  own  stock 
not  a  reduction  of,  law  pertaining  to 
315,  335 

ratification  by  stockholders  of  resolution 
increasing,   law  pertaining  to     291 

recommending  reduction  of,  and  necessary 
amendment  of  certificate  of  incorpora- 
tion and  calling  stockholders'  meeting 
286,  287 

reducing,  91 

reducing,  by  writing  down  good  will  and 
by  transferring  an  amount  to  surplus, 
etc.     316 

reduction  of,  affecting  preferred  stock- 
holders    law  pertaining  to     91 

reduction  of,  by  purchase,  97,  98 

reduction  of,  where  not  set  forth  in  notice 
law  pertaining  to     642 

retirement  of,  by  exchange  of  stock  in 
another  company     96 

retiring  shares  of,  93,  94 

statutory  provisions  concerning  increase  o£ 
authorized,    292 


CAPITAL  STOCK  (Continued) 

statutory   provisions    pertaining   to   notice 

of  increase  of,  592 
statutory  provisions  prohibiting  unanimous 

written  consent  to  increasing,  739 
stockholders'     resolution     authorizing     in- 
crease   of,    by    decreasing    surplus    and 
profits     50,  51 
stockholders'  resolution  reducing,  by  pur- 
chase    97,  98 
unanimous  written  consent  to  increase  of, 

law  pertaining  to     739 
unpaid  dividend  contributions  credited  to 
stockholders'  accounts  excluded  from  in- 
vested, law  pertaining  to     427 
waiver   o.    notice  of   meeting  to   consider 
increase  of,  293,  294,  295,  296,  297,  298 
CAPITAL  STRUCTURE 

extent  to  which  statutes  governing  merger 
and  consolidation  can  be  used  to  change, 
law  pertaining  to     502 
CARRIERS    (see    Blue    Sky   Laws,    Inter- 
state Carriers,   Public  Service  Commis- 
sion,  Quasi-public  Corporations) 
CASH  (see  Distribution,  Dividend,  Promot- 
ers, Stock) 
CATCH-ALL  CLAUSE 

insufficiency  of,  to  permit  consideration  of 
ratification    of    long-term    management 
control     law  pertaining  to     642 
CAUSE  OF  ACTION  (see  Action) 
CERTIFICATE     (see    also    Scrip    Certifi- 
cate) 
accepting,  of  incorporation  22,  23,  24,  25, 

26,  27,  28 
accepting,     of    incorporation    and    letters 

patent     21,  22 
adopting  form  of  stock,  165 
adopting,  of  incorporation     22 
application    for,    of    authority   by   foreign 

business  corporation  180 
approving  form  of  stock,  165 
authorizing 

and  directing  the  filing  of,  and  reports 

by  proper  officers     204,  205 
and    setting    forth    form    of    stock,    for 

payment  by  installments     489,   490 
committee  to  prepare,   of   incorporation 

20,  21 
delivery  of   ad  interim,   for  bonds  sub- 
ject to  recall     481,  482 
delivery    of,    of    stock    to    partnership 
holding    rights    in    consideration    for 
the  transfer  of  business  to  the  com- 
pany    381 
duplication  of  lost,   of  stock  upon  affi- 
davit    283,  284 
exchange   of    stock   certificates    for   de- 
finitive, 110 
filing  amended,  of  authority  by  foreign 

corporation     230,  231 
filing    copy    of,    of    incorporation    with 

corporate  records     168,   169 
filing  of  a  certified  copy  of  articles  of 
incorporation  with  secretary  of  state 
with  request  for,  to  transact  business 
in  state     193 
issuance  of  additional  voting  trust,  313 
issuance    of    duplicate    stock,    for    de- 
stroyed certificate     283 
issuance     of     registration     of     full-paid 

stock,  173 
issuing  of,  of  stock     166 
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CERTIFICATE  (Continued) 
authorizing  (Continued) 

issuing  of  preferred  stock  and  certifi- 
cate therefor  in  lieu  of  common  stock 
for  which  certificate  was  lost  284 
retaining  of  stock,  in  minute  book  and 
issuing  duplicate  certificate  to  stock- 
holders 173 
changing    name      statutory    requirements 

pertaining  to     253 
directing  officers   to   issue  new,   to   stock- 
holders   for   remainder   of   stock   owned 
323,  324 
directing  that  copy  of  amended,  be  spread 

on  the  minutes     234 
empowering    officers    to    issue,    of    stock 

warrants     318,  319 
empowering   officers   to   issue  stock,    392, 

393 
filing 

,   of   amendment   to   charter   in   foreign 

state     67,  68 
of,    for   changing   location   of   principal 

office     law  pertaining  to     251 
,   in  government  offices        statutory   re- 
quirements    734 
requirement  of,  after  selling  par  stock 
below  par     law  pertaining  to     330 
indemnity    for    lost,    law    pertaining    to 

284 
issued  in  lieu  of  dividend    law  pertaining 

to     266 
judge's,  of  results  of  vote  of  stockholders 
on  proposed  amendment     49,  50    statu- 
tory requirements     49 
notice 

of  exchange  of,  of  deposit  for  definitive 

securities     621 
of  exchange  of,  of  deposit  of  bonds  for 

stock     622,  685,  686 
of  right  to  exchange,  of  deposit  for  cer- 
tificates  of   stock  in   new   company 
621,  622 
that  permanent  stock,  are  available     579, 

580 
to  stockholders  to  exchange  old  for  new 
stock  and  surrender,  591,  592 
of    acceptance    of    exchange    of    preferred 

stock,  583,  584,  585 
of  adoption  of  resolution     732 
of  adoption  of  resolution  expressing  will- 
ingness  of   corporation   to   be  adjudged 
bankrupt     529,  530 
of  change  of  name  of  corporation     statu- 
tory provisions  pertaining  to     253 
of   debenture,   evidence   of   indebtedness 

law  pertaining  to     455 
of  dissolution     law  pertaining  to     520 
of   officers   as   to   consent   of   stockholders 
where    consent    given    in    writing   other 
than  at  meeting     741,  742 
of  officers  of  corporation  as  to  consent  of 

stockholders  to  mortgage     741 
of  passage  of  resolution  as  to  bank  deposits 

732,  733 
of  provisions  of  Uniform  Stock  Transfer 
Act     pertaining     to      replacement     of, 
283 
requirements  as  to  contents  of,  to  increase 

of  capital  stock  law  pertaining  to     292 
to  bank     165,  166 

to  bank       law  and  forms  pertaining  to 
165 


CERTIFICATE    OF    INCORPORATION 

(see  Certificate) 
CERTIFICATION 

authorizing,  of  amendment     67 

of  resolution  of  principal  place  of  business 
20 
CERTIFIED  COPY 

consummation  of  loan  and  directing  de- 
livery of,  of  resolution  as  binding  com- 
mitment    444 

of  letters  of  executors  and  administrators 
to  accompany  proxy  law  pertaining  to 
749 

of  resolution  authorizing  offers  to  enter 
into  new  lease  upon  resolution  of  direc- 
tors appointing  bank  as  transfer 
and  dividend  disbursing  agent  178, 
179 

of   resolution   of   directors     733,    734 
CHAIRMAN    (see   Board  of  Directors) 
CHANDLER   ACT    (see   also   Reorganiza- 
tion) 

provisions  of,  499,  500 
CHARGES  (see  Officers) 
CHARTER  (see  also  Consent) 

absence  of  provisions  in,  concerning  call 
of  meetings     law  pertaining  to     337 

amendment 

of,  at  meeting  held  outside  of  state 

law  pertaining  to     555 
of,     not    affecting    reorganization     law 

pertaining  to     496 
of,    to    be    stated    in    notice    of    annual 

meeting     law  pertaining  to     543 
to,    law   pertaining   to    requirements    of 
notice  of  special   meeting     545 

authority  conferred  by,  to  enter  into  con- 
tracts    law  pertaining  to     172 

authority  implied  from,  provisions  of  New 
Jersey  Corporation  Act     125,   126 

authorization  of  proxy  voting  in,  155 

constitutionality  of,  provisions  for  sale  of 
assets     law  pertaining  to     127 

contents  of  amendment  of,  pursuant  to 
reorganization     497 

corporate   existence   limited   by,    law   per- 
taining to  requirement  for  extension 
70 

extension  of  corporate  existence  law  per- 
taining to     252 

first  issuance  of  stock  by  board  of  direc- 
tors contrary  to  provisions  of,  law  per- 
taining to     714 

fixing  number  of  directors  law  pertain- 
ing to     43 

no  designation  in,  of  number  of  shares  of 
no  par  value  stock  law  pertaining  to 
128     __         _ 

no  restrictions  in,  concerning  removal  of 
plant     law  pertaining  to     349 

not  granting  authority  to  purchase  own 
stock     law  pertaining  to     331 

number  of  directors  fixed  in,  law  pertain- 
ing to  amendment  of  charter  to  change 
number     43 

optional  rights  given  to  promoters  dis- 
closed in,  law  pertaining  to     335 

power  to  make  contracts  measured  by,  law 
pertaining  to     362,  364,  365 

powers  granted  for  specific  purpose  law 
pertaining  to     41 

powers    granted    in,    law    pertaining    to 
6.7 
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CHARTER  (Continued) 
provisions  in,  concerning 

adjourned    meeting     law    pertaining    to 

543 
annual  meeting     law  pertaining  to     542 
authorization  of  mortgage     law  pertain- 
ing to     431 
capital  reduction       law  pertaining  to 

284^ 
consolidation  and  merger     law  pertain- 
ing to     502 
dissolution     law  pertaining  to     518 
fixing  consideration  for  no  par  stock 

law  pertaining  to     714 
holding  company  acting  as  surety     law 

pertaining  to     474 
holding  of  meetings     557 
increase    of    authorized    indebtedness 

law  pertaining  to     428 
proxy   voting     law   pertaining   to     155, 

749 
purchase   of   corporation's   own   stock 

law  pertaining  to     331  ^   ^ 
sale  of   assets     law  pertaining  to     127 
service  of  notices     law  pertaining  to 

^  731 
signature  to  deeds     law  pertaining  to 

442 
transfer  of  assets  by  mortgage     law  per- 
taining to     434 
renewal  of,  statutory  provisions  pertaining 

to_    252 
requirements  of,  fixing  day  of  and  concern- 
ing calls  of  meetings     law  pertaining  to 
546,  547       ^  ^ 

scope  of  provisions  in,  law  pertaining  to 

implied  authority     125,    126 
situs  of  physical  plant  not  limited  to  loca- 
tion   named    in,        law   pertaining   to 
350 
statutory  power  to  create  optional   rights 
as  granted  in,  law  pertaining  to     333, 
334 
statutory    provisions     concerning    merger 
written  into  every,  law  pertaining  to 
137  _ 

statutory  provisions  to  purchase  stock  In 
manner  prescribed  in,  or  in  resolution 
law  pertaining  to     334,  335 
statutory    requirements    concerning    notice 
of    first    meeting    where    incorporators 
named  in,   539 
superseded  by  statute  in  election  of  officers 

lav/  pertaining  to     8 
written  consent  of  stockholders  to  amend- 
ment to,  law  pertaining  to     737,  738 
CHATTEL  (see  Mortgages) 
CHILI 

authorizing  establishment  of  one  or  more 
offices  in  Republic  of,  179 
CITIZENSHIP 

or    domicile    of    consolidated    corporations 
of  different  states     law  pertaining  to 
607 
CLAIMS  ^ 
authorizing 

assignment   of   stock   in   settlement  of, 

408,  409,  410,  411 
compromise  of  contract,  403 
counsel  to  defend,  against  corporation 

404 
officers  to  accept  offer  of  corporation  to 
assume   unfixed   liability   and   contin- 


CLAIMS  (Continued) 
authorizing   (Continued) 

gent,   in   exchange  for  certain  assets 
set  aside     429,  430 
settlement  of  personal  injury,  404 
compromise  of,  law  pertaining  to     403 
not  including  fixed  charges     law  pertain- 
ing to  deduction  of  for  tax  purposes 
197 
notice    by    receiver    of    time    to    present, 

against  corporation     651,  652 
payment  of,  under  contract  of  consolida- 
tion of  national  banks     law  pertaining 
to     386 
ratifying  settlement  of  breach  of  contract, 

404 
transfer  of,  in  exchange  for  stock     121 
CLAUSES   (see  Acceleration  Clause, 

Whereas  Clauses) 
CLOSE  CORPORATION  (see  Stock) 
COERCION     (see     Consolidation,     Merger, 

Reorganization) 
COLLATERAL  SECURITY 

notice    of    sale    by    trustee    of,    securing 

bonds     572 
stock    pledged    as,    law    pertaining    to 
427 
COLLECTION  (see  Claims,  Debts) 
COLLUSION 

vote  by  proxy  binding  if  no,  law  pertain- 
ing to     750 
COMMERCIAL   PAPER 

corporation    not    liable    on,    unless    issued 
on  authorization  by  resolution     law  per- 
taining to     418,  419 
liability  of  business  corporation  on,  issued 
in  its  name     statutory  provisions     418, 
419 
status  as  to,  of  new  corporation  formed  by 
consolidation     law   pertaining   to     515 
COMMISSION 

approval  by  state  and  federal,  law  pertain- 
ing to     516 
directing    that    director    be    credited    with 
certain,  on  amount  expended     220 
COMMITTEE  (see  also  Bondholders,  Rati- 
fication) 
accepting  and  approving  proposition  made 
by   bondholders',    and    empowering   offi- 
cers   to    execute    necessary    instruments 
to  effectuate  resolution     471 
appointing 

creditors',   to   conduct   business   of   cor- 
poration    534 
cremation,  pursuant  to  Interstate  Com- 
merce Commission  regulation     204 
executive,     208 
members    of    investment,    and    ratifying 

action  of  members     186 
special,  of  board  of  directors  to  deter- 
mine which  employees  including  offi- 
cers shall  receive  options  to  purchase 
stock  and  ordering  a  report     225 
to   administer   or   distribute   fund   for 
faithful  employees     198 
appointment  of,  authorized  by  statute  with 
powers  as  provided  in  by-laws     law  per- 
taining to     594 
approving  action  of  executive,  recommend- 
ing declaring  dividend     266 
authorizing  auditing,  197       ^ 
authorizing,   to   prepare   certificate   of   in- 
corporation    20,   21 
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COMMITTEE  {Continued) 

authorizing  treasurer  to  set  aside  amount 
as  computed  on  management  bonus  plan 
and   payment    of    part    of    said   sum    to 
executrix  of   estate  of   officer  and  bal- 
ance to  other  officers  and  employees  and 
authorizing  subsequent  distribution  un- 
der direction  of,  200 
defining  duties  of  executive,   184,   185 
function   of,    in    reorganization     law   per- 
taining to     498 
giving   all   powers   of   board   of   directors 

when  not  in  session  to  executive,  168 
granting  particular  authority  to  executive, 

208 
letter  of  authorization  empowering,  to  rep- 
resent  stockholders    in   proceedings   be- 
fore Securities  and  Exchange  Commis- 
sion    611,  612 
notice 

by,  for  deposit  of  stock  under  plan  to 

reduce  capital  stock     639,  640 
by    reorganization,    of    declaration    that 
reorganization  plan  has  become  opera- 
tive    635 
by  reorganization,  to  holders  who  have 
not  deposited  their  securities  includ- 
ing notice  of  creating  voting  trust 
641,  642 
of    interest    payment    by    income   bond- 
holders' protective,  620 
of  meeting  of  audit,  683 
of  meeting  of  executive,  681 
of,  of  filing  accounts     619 
to  bondholders  of  formation  of  protec- 
tive, 635,  636 
to  income  bondholders  of  formation  of 

protective,   636,   637,   638,   639 
to  stockholders  of  formation  of  protec- 
tive, 637 
to  stockholders  of  formation  of  protec- 
tive, in  the  matter  of  reorganization 
612,  613,  614,  dZI 
to  third  mortgage  bondholders     630,  631 
plans    of    security    and    stockholders',    for 
voluntary  reorganization     law  pertaining 
to     497 
protective,     resolution     authorizing     loan 
and  pledging  deposited  bonds     497,  498 
resolution   of    directors    appointing,    statu- 
tory provisions     208 
resolution  of,  filling  vacancy  in,  496,    97 
where,  of  board  of  directors  attempted  to 
act  for  board  in  making  preference  in 
paying  debts     law  pertaining  to     534 
COMMON  LAW 

voting  by  proxy  not  permitted  at,  law  per- 
taining to     749 
COMMON  STOCK  (see  Dividends,  No  Par 

Stock,  Par  Stock,  Stock) 
COMMON  STOCKHOLDERS  (see  Liqui- 
dation,  Stockholders) 
COMPENSATION 

approving    recommendation    of    executive 
committee  to  award  president  additional, 
189 
authorizing, 

for  bank  examiner     152,  153 
of  architect  on  percentage  basis     212 
of  officers     200 

of  officers     for  securing  lease  and  con- 
ditional payment     202,  203 
of  secretary-treasurer  out  of  percentage 


COMPENSATION  {Continued') 
of  fees  collected     201,  202 
authorizing  payment  by  president  of  addi- 
tional, to  chosen  employees     201 
authorizing   payment   of   extra,   to   officers 

for  past  services     201 
fixing  directors',  for  attending  board  meet- 
ings    203  ^ 
for  past  services     law  pertaining  to  ^   198 
in  stock  of  corporation     law  pertaining  to 

199 
issuance  of  stock  as,  as  assented  to  by  at- 
torney    law  pertaining  to     202 
of  right  of   protective   committee  to,   law 

pertaining  to     498 
officers'  right  to,  when  elected  instead  of 
appointed  as  provided  in  by-laws     law 
pertaining  to     175 
ratifying  payment  of  extra,  to  officers  out 
of  net  earnings  after  dividends  are  set 
aside     74 
referring,    for    services    of    director   to    a 

committee     189 
resolution   fixing   extra,    forming  contract 

law  pertaining  to     195 
resolution    fixing,    forming    contract     law 

pertaining  to     198 
right  of  officers  to,  law  pertaining  to     175 
right  to,  when  elected  instead  of  appointed 
under  by-law  provisions     law  pertaining 
to     175 
COMPOSITION 

of  debts  in  bankruptcy     law  pertaining  to 
500 
COMPROMISE  (see  Claims,  Contracts) 
COMPTROLLER 

consent  of  state,   required  for  merger  or 
consolidation     law  pertaining  to     509 
COMPULSORY  (see  Replacement) 
CONCESSION 

authorizing  granting  of  pop-corn,  365 
CONCURRENCE 

placing  limit  on   contracting  authority   of 
officers  unless  with,  of  stockholders  hold- 
ing percentage  of  stock     212 
CONDITION  PRECEDENT  (see  Consoli- 
dation, Reorganization) 
CONDITIONAL  (see  Contract,  Salaries) 
CONFIRMATION 

of  minutes  of  previous  meeting     204 
CONFLICT 

in  decisions  concerning  provisions  in  mort- 
gage not  contained  in  resolution  author- 
izing    law  pertaining  to     435 
CONSENT  (see  also  list  of  forms  of  consent 
in  table  of  contents) 
authorizing 

amendment  by  stockholders   after  writ- 
ten, of  all  stockholders     254 
delivery  to  secretary  of  state  of  power 
of  attorney  and,  to  service  of  process 
258,  259 
,  in    writing    to    dissolution    of    wholly- 
owned  corporation  and  directing  deliv- 
ery of  proxies     519 
irrevocable,  to  service  of  process  upon 
chairman    of    Securities    Commission 
in  action  arising  out  of  sale  of  securi- 
ties    257,  258 
officers  to  execute  and  acknowledge  and 
deliver     to     corporation     written,     of 
stockholders    to    proposed    option    to 
purchase  assets     400 
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CONSENT  iContimtcd) 

bj-  state  commission  to  consolidation  law 
pertaining  to     509 

constitutional  and  statutory  prohibition 
against  unanimous  written,  to  increase 
capital  stock  or  indebtedness     739 

of  all  stockholders  to  amendment  of  arti- 
cles of  incorporation  with  agreement  to 
vote  in  favor  of  amendment     738 

of  majority  of  stockholders  outside  of 
meeting  to  irregularity  of  notice  law 
pertaining  to     593 

of  necessary  percent  of  stockholders  to 
mortgage  other  than  at  stockholders' 
meeting     740 

of  shareholders  to  action  taken  by  corpo- 
ration    without     convening     meeting 
739 

of  State  representative  often  required  for 
merger  of  certain  classes  of  corporations 
law  pertaining  to     509 

of  stockholders  an  important  factor  in  re- 
organization proceedings  law  pertain- 
ing to     131 

of     stockholders     given     at     stockholders' 
meeting  to  dissolution  of  corporation 
742,  743 

of  stockholders  required  for  increase  of 
indebtedness     law  pertaining  to     429 

of  stockholders  to 

amend  charter     statutory  provisions 

738,  739 
authorization  of  mortgage     law  and  stat- 
utory provisions  pertaining  to     468 
consolidation     law  pertaining  to     137 
corporate   mortgage     law   pertaining   to 

435 
mortgage  statutory  requirements     431 
extension  of  term  of  existence     739,  740 
increase  of  authorized  capital  stock     law 

pertaining  to     292 
issue  of  bonds     law  pertaining  to     462 
mortgage     law  pertaining  to     131,  431, 

435,  462,  468 
note  and  mortgage     law  pertaining  to 

468 
sale  of  land     law  pertaining  to     441 

of  stockholders  where  required  must  be  in 
meeting  law  and  statutory  provisions 
pertaining  to     743 

official  form  of  stockholders'  consent  to 
amend  articles  of  incorporation  in  Ken- 
tucky    7Z7,  738 

percentage   of   stockholders',   required   for 
sale  of   all   assets     law  pertaining  to 
143 

preferred  stockholders'  resolution  consent- 
ing to  execution  of  mortgage     123 

prohibiting  purchase  by  corporation  of  its 
own  stock  except  with,  of  fixed  propor- 
tion of  stockholders     iZ6 

property  mortgaged  without  stockholders', 
law  pertaining  to     468 

separate,  of  stockholders  to  amend  articles 
of  incorporation  independent  of  stock- 
holders' meeting     727,  738 

shareholders',  to  action  taken  by  corpora- 
tion without  convening  meeting     739 

statutory  procedure  pertaining  to  written, 
of  all  stockholders  to  dissolution     520 

statutory  provisions  concerning,  of  stock- 
holders to  a  sale  of  all  corporate  prop- 
ertv     431 


CONSENT  {Continued) 

statutory  provisions  pertaining  to,  of  stock- 
holders to  execution  of  mortgage     435 

stockholders',  to  extension  of  term  of  exist- 
ence    739 

stockholders'  voluntary,  in  reorganization 
law  pertaining  to     131 

to  increase  of  indebtedness  and  of  capital 
stock  law  and  statutory  provisions  per- 
taining to     739 

to  reorganization  by  depositing  securities 
with  committee     law  pertaining  to     498 

to  special  meeting  of  stockholders  required 
in  absence  of  notice  law  pertaining  to 
728 

to  transfer  of  assets  statutory  require- 
ment    143 

written, 

of  percentage  of  stockholders  for  chang- 
ing  location   of   principal   office     law 
pertaining  to     251 
of  stockholders  for  reducing  capital     law 

pertaining  to     284 
of  stockholders  to  dissolution     statutory 

requirements     520 
to  action  of  stockholders  Individually  and 
not  in  writing     law  pertaining  to     552 
to    action    taken    at    meeting     statutory 

provisions     743 
to  amendment  of  certificate  of  incorpora- 
tion  after   vote   in    favor   of   amend- 
ment    738 
CONSIDERATION 

allocating  part  of,  received  for  stock  to 
capital  and  part  to  surplus  law  and 
statutory  provisions  pertaining  to     331 

filing  with  public  official  agreement  for 
purchase  of  stock  In,  for  property  law 
and  statutory  provisions  pertaining  to 
721 

fixing 

as  capital  part  of,  received  for  stock 

331 
,  by  directors  for  no  par  stock     law  per- 
taining to     110,  111 
,  for  no  par  stock     110,  332 
,   for  no  par  stock     law  pertaining  to, 
339,  714 

for  no  par  value  stock  problems  concern- 
ing and  law  pertaining  to     339 

issuance  of  first  mortgage  and  income 
bonds  in,  for  certain  conveyances  436, 
437 

issuance  to  trustee  of  stock  without,  101, 
102   _ 

restrictions  on  payment  of  dividends  in,  of 
a  loan     law  pertaining  to     418 

settlement  for  any,  under  Chandler  Act 
law  pertaining  to     502 

stock  issued  for  future  services  no,  for 
law  pertaining  to     323 

voting  stockholders'  approval  of  amount 
of,  for  sale  of  assets  law  pertaining  to 
401 

where  power  to  fix,  for  no  par  stock  is  re- 
served by  charter  to  stockholders      law 
pertaining  to  authorization  by  directors 
of  first  issue     714 
CONSOLIDATION  (see  also  Merger) 

after  acquired  property  of  consolidated 
company  not  feeding  underlying  mort- 
gage of  constituent  corporation  law  per- 
taining to     513 


INDEX 


775 


CONSOLIDATION   (Continued) 

approval  by  state  commission  to,  law  per- 
taining to     509 

approving  and  authorizing  plan  of,  and 
directing  execution  of  necessary  instru- 
ment to  carry  out  agreement     139,  140 

as  to,  under  federal  acts  law  pertaining 
to     515 

assets  of  constituent  company  not  taken 
over  by  consolidated  company  law  per- 
taining to     140 

authorizing,  136,  137 

contract  for,  between  national  banks  law 
pertaining  to     386 

dissent  of  stockholders  to  plan  of,  law  per- 
taining to     141 

effect  of,  law  pertaining  to     502 

effect  of,  on  liens  of  selling  company  law 
pertaining  to     513 

effecting  dissolution  or  corporate  death 
law  pertaining  to     520 

election  of  board  of  directors  a  condition 
precedent  to  creation  of  consolidated  cor- 
poration    law  pertaining  to     353 

notice  of 

meeting  to  consider  ratification  of  agree- 
ments to,  of  a  state  with  a  national 
bank     law  pertaining  to     644 
special  meeting  of  directors  concerning 

proposed,  644 
special  meeting  of  stockholders  to  con- 
sider, 644 
special  meeting  of  stockohlders  to  vote 
on,  646 

notice  to 

stockholders  of  plan  for,  and  exchange 

of  stock     618,  619 
stockholders    of    proposed    plan    of,    of 

banks     643 
stockholders   pertaining   to,   of   banks 
644 

of  corporations  in  different  states  law  per- 
taining to  domicile  of  consolidated  cor- 
poration    606,  607 

of  one  existing  corporation  in  another  ef- 
fects dissolution  of  merging  corporation 
only     law  pertaining  to     508 

or  merger     law  pertaining  to     502 

permission  of  Public  Service  Commission 
for,  law  pertaining  to     509 

proxy  to  vote  for  election  does  not  enable 
vote  for,  law  pertaining  to     755,  757 

publication  of  stockholders'  meeting  to 
vote  on,  statutory  provisions     507 

recommending,  505,  506,  507 

requirements  for,  law  pertaining  to     507 

setting  out  terms  of,  137,  138,  139 

shareholders'  liability  for  debts  in,  law 
pertaining  to     141 

statutory  liability  of  stockholders  in,  140 

statutory  requirements  for,  for  interstate 
carriers  and  national  banks     502 

unanimous  consent  of  stockholders  to,  law 
pertaining  to     137 

unauthorized  ratification  of,  law  pertaining 
to     354 

voting  on  amendment  of  agreement  of 
merger  or,  140,  141 

waiver  of  notice  of  meeting  to  pass  on,  or 
merger  must  specify  purpose     law  per- 
taining to     507 
CONSPIRACY    (see   Directors,    Fraudulent 
Conspiracy) 


CONSTITUENT  CORPORATION   (see 
also  Consolidation) 
dissolution  of,  law  pertaining  to     507 
effect  of  Delaware  statute  on,  5.08 
right  to  assume  debts  of,  requiring  applica- 
tion to  Interstate  Commerce  Commission 
law  pertaining  to     509 
CONSTITUTION 

provisions    in,    concerning    indebtedness 

428,  429  _ 
provisions   in,   concerning  proxy   voting 

749 
provisions  in,  of  Pennsylvania  concerning 
increasing  indebtedness  and  capital  stock 
739 
CONSTITUTIONALITY 

of   charter   provisions   concerning   sale   of 
assets     127 
CONTINGENT    (see    Bankruptcy,    Claims, 
Contracts,  Creditors,  Dissolution,  Liabil- 
ities) 
CONTRACT 

accepting,  made  by  promoters  in  consider- 
ation for  issuance  of  stock  to  promoter 
164 
accepting  proposed,  with  union  and  em- 
powering president  to  execute  contract 
389  ^  ^ 
authorization  to  make  a,  law  pertaining  to 

189 
authorizing 

acceptance  of  transfer  of,  by  promoters 
in  consideration  for  repayment  of  cash 
and  advances  and  issuance  to  them  of 
preferred    stock    entailing    dividends 
255,  256 
cancellation  of,  365,  366 
changes  in  terms  of,  376,  377 
execution  of,   for  erection  of  factory 

382 
,  for  acquisition  of  patents  with  contract 

form  attached     377,  378 
officers  to  endorse  conditional  notes  re- 
ceivable   sum    as    commissions    under 
terms  of  agency,  389,  390 
particular  officer  or  officers  to  make  or 

execute  specified,  362 
particular  officers  to  sign  corporate,  205 
president  and  vice  president  to  sign,  and 

bonds     172 
the  assumption  of,  obligations  with  pro- 
vision for  formal  assignment     379 
conferring  authority  on  president  to  make, 

209 
corporate  bond  a,  law  pertaining  to     462 
ernpowering  officers  to  execute,  392,  393 
failure  to  keep   record  of  minutes  in   ab- 
sence of  statutory  requirement  does  not 
affect  validity  of,  law  pertaining  to     698 
fixing  salary  to  be  paid  out  of  net  profits 

a  conditional,  law  pertaining  to     386 
for    consolidation    between    two    national 

banks     law  pertaining  to     386 
granting   of   bill    for   specific   performance 

of,  law  pertaining  to     439 
informal  understanding  in  the  case  of  offi- 
cers' compensation  a  binding,  law  per- 
taining to     187 
liability  of  corporation  for,  law  pertaining 

to     14 
made  by  president  transferring  shares  of 
stock  to  employees  in  nature  of  bonus  to 
be  held  in  trust     202 
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CONTRACT  (Continued) 

no,  for  services  rendered  before  incorpora- 
tion    law  pertaining  to     189 
notice  of  special  meeting  of  stockholders  to 

consider  proposed,  553 
of  employment  executed  prior  to  organiza- 
tion    law  pertaining  to     163,  210 
options  not,  law  pertaining  to     400 
permitting   corporations   to   enter    into,   in 
which  directors  are  personally  interested 
73 
placing  limit  on  contracting  authority  of 
officers    unless    concurred   in   by   stock- 
holders    212 
power  to  make,  measured  by  charter     law 

pertaining  to     362 
power  to  sign  does  not  include  power  to 

negotiate,  law  pertaining  to     172 
resolution 

a  binding,  law  pertaining  to     182 

acted  upon  a,  and  cannot  be  rescinded 

law  pertaining  to     439 
an  enforceable,  law  pertaining  to     410 
by  board  of  directors  construed  as,  law 

pertaining  to     385 
duly  passed  and  spread  on  minutes  and 
attached  to  note  evidencing  a  loan  a, 
within  meaning  of  Revenue  Act     law 
pertaining  to     418 
entered  on  minutes  may  form  a,  law  per- 
taining to     11,  12,  13 
fixing  compensation  of  corporate  officers 

a,  law  pertaining  to     198 
fixing   extra   compensation   acted   on   a, 

law  pertaining  to     195 
must  be  communicated  to  other  party  and 
acted  on  to  constitute  a,  law  pertaining 
to     364,  365 
preliminary  to,  not  a  contract     law  per- 
taining to     365 
to  accept  written  offer  of  land  to  corpo- 
ration a  binding,  law  pertaining  to 
367 
statutory  requirements  of,  117 
stock  subscription  plan  a,  of  purchase  and 
not   of   employment     law   pertaining   to 
226 
stockholders  cannot  make,  except  by  rati- 
fication    law  pertaining  to     9 
where  stock  paid  for  in  property     law  per- 
taining   to     requirements    to     form    a, 
721 
CONTRIBUTION  (see  Expenses,  Request, 

Subscriptions)  ' 

CONTROVERSY 

expenditure  of  funds  of  corporation  in 
support  of  management's  side  of  a,  law 
pertaining  to  757 
CONVERSION  (see  Assets,  Certificate, 
Dividend,  Forfeiture,  Liability,  No  Par 
Stock  Pledge,  Stock) 
CONVERTIBLE      (see     Bonds,     Coupons, 

Stock,  Warrants) 
CONVEYANCE  ^ 

accepting    certain,     and    authorizing    the 

issuance   of   first  mortgage   and   income 

bonds    in    consideration    thereof        436, 

437  _ 

authorizing,  of  bank  building     386 

authorizing,   of  land  subject  to  mortgage 

440,  441 
notice  of  stockholders'  meeting  to  consider, 
of  all  property  of  corporation     555 


CONVEYANCE   (Continued) 

of    realty    and    assignment    of    interest   in 
trust   constituting   trust  deed     law  per- 
taining to     424 
COPIES    (see   Books,    Certified   Copy,   Evi- 
dence, Records,  Resolution) 
COSTS 

of    reorganization   under    Section    77B    of 
Bankruptcy  Act     law  pertaining  to     500 
COUNSEL  (see  Attorney) 
COUNTER  (see  Signature) 
COUNTY  RECORDER   (see  Foreign  Cor- 
poration)    . 
COUPON  (See  also  Notes) 

authorizing   bond   issue   secured   by  mort- 
gage ;    form   of   bond   and,    attached   to 
resolution     462,  463,  464,  465 
authorizing    issue    of    short-term    notes ; 
form  of  note  and,   attached     419,   420, 
421,  422 
negotiability  of,  law  pertaining  to     422 
notice  by  trustee  as  to  surrender  of  bond, 

on  conditions  named     573,  574 
notice  of  payment  of,  603 
notice  of  time  and  place  of  payment  of, 
562 
COURT 

application  to,  for  voluntary  dissolution 

148 
authorizing 

dissolution  of   corporation  and   applica- 
tion to,  therefor     143,  144 
officers  and  directors  to  file  in,  applica- 
tion for  voluntary  dissolution  and  to 
take  necessary  steps  to  conclude  dis- 
solution    526 
petition  for,  dissolution     148 
the  taking  over  of  bonds  in  accordance 
with  agreement  approved  by  the  Cir- 
cuit, 394 
confirmation    by,    of    reduction    of    capital 

stock     law  pertaining  to     92 
corporation  in  hands  of  receivers  also  sub- 
ject to,  jurisdiction     law  pertaining  to 
516 
decree  of,  of  property  settlement     114,  115 
determination    of    fairness    in    advance   of 
reorganization   by,   law   pertaining   to 
516 
directing  officers  to  file  in,  application  for 
voluntary  dissolution     148 
COVENANT 

issue    of    short-term    notes    with,    against 
mortgages     422,  423 
CREDIT 

authorizing,  on  rent  for  mortgage  interest 
and     insurance     premium     payments 
416 
authorizing  the  giving  of,  to  a  certain  gov- 
ernment    423 
CREDITORS 

acceptance  of  reorganization  plan  by,  law 

pertaining  to     502 
assignment  for  benefit  of,  153 
assignment   for  benefit   of,   authorized  by 

directors     law  pertaining  to     528 
assignment  of  all  property  to  trustee  for 
payment  of,  not  a  dissolution     law  per- 
taining to     423 
attack  by,  to  sale  of  assets  to  a  director 

law  pertaining  to     442 
cannot  attack  validity  of  bonds  not  defraud- 
ing, law  pertaining  to     475 
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CREDITORS  (Continued) 

danger    to    rights    of,    in    reducing    stated 

capital  stock     law  pertaining  to     475 
deed  of  trust  assigning  interests  for  benefit 
of  assignor's,  preventing  bar  of  limita- 
tions    law  pertaining  to     534 
not  named  in  suit  to   foreclose  mortgage 
have  no  standing     law  pertaining  to 
123 
notice  of  dissolution  to,  law  pertaining  to 

651 
notice  to  unsecured,  of  decrease  in  capital 
by  resolution  of  board  of  directors     565 
plan  of  reorganization  must  be  accepted  in 

writing  by,  law  pertaining  to     502 
plan  of  reorganization  must  benefit,  equally 
with  stockholders     law  pertaining  to 
500 
right  of 

,  considered  in  agreement  to  repurchase 

own  stock     law  pertaining  to     335 
,  to  attack  sale  of  assets  to  director     law 

pertaining  to     442 
,  under  Bankruptcy  Act     500 
unsecured,  in  transfers  and  reorganiza- 
tions    law  pertaining  to     425 
settlement  under  Chandler  Act  in  interest 

of,  502 
validity  of  sale  by  insolvent  corporation  of 
all  property  to,  law  pertaining  to     407 
CRITICAL  SITUATION 

authorizing  action  in,  155,  156,  157 
CUMULATIVE 

authorizing  officers  to  issue  and  deliver 
upon  amendment  of  certificate  of  incor- 
poration certificates  of,  prior  preferred 
stock  in  exchange  for  cancellation  of 
convertible  preferred  stock  344,  345 
stockholders'  issuance  of,  preferred  stock 
law  pertaining  to  105 
CURB  EXCHANGE 

directing  that  notice  be  sent  to,  of  increase 
of  authorized  indebtedness     428 
CURRENT  ASSETS  (see  Assets) 
CURRENT  LIABILITIES  (see  Liabilities) 
CUSTODIAN 

authorizing,   to   place   in   name   of   agents 
stock  purchased  or  held  for  corporation 
195 
CUSTOM 

long-continued,  permitting  voting  by  proxy 
effective   until    revoked     law   pertaining 
to     749 
CUSTOMS  (see  Agent) 

DATE 

authorizing,  when  all  salaries  are  payable 

189 
fixing 

,  for  notice  to  shareholders  of  increased 

indebtedness     428 
,  for  payment  of  dividend  on  capital  stock 

275 
,  for    stockholders'    meeting    to    dissolve 
corporation  and  authorizing  officers  to 
wind  up  affairs  of  corporation     517, 
518 
record,  for  determination  of  stockholders 

entitled  to  notice  and  vote     337 
record,  for  notice  to  shareholders     428 
notice  to 

bondholders  of,  for  payment  of  bonds 
574 


DATE  (Continued) 
notice  to  (Continued) 

common  stockholders  that  liquidation  and 
distribution  plan  is  effective  and,  for 
exchange  of  stock     660,  661,  662 
stockholders   of,   fixed   for  exchange  of 
stock  under  liquidation  and  distribu- 
tion plan  and  issuance  of  scrip        670, 
671,  672, 
stockholders  of,  of  termination  of  offer 
to  exchange  outstanding  preferred 
stock  for  new  stock     588,  589,  590 
of    dividends    fixed    by    an    agreement    of 

stockholders     law  pertaining  to     7 
recommending   dissolution   and  fixing,   for 
stockholders'    meeting    to    take    action 
thereon  and  declaring  dividend     517,  518 
stipulating,  for  beginning  of  certain  sala- 
ries    189 
when  dividends  payable     law  pertaining  to 
267 
DE  JURE 
organization  within  state  essential  to,  status 
law  pertaining  to     694 
DEATH  ^ 

expression  of  sorrow  upon,  of  associate 

227,  228 
voluntary  corporate,  law  pertaining  to  how 
effected     520 
DEATH  BENEFITS  (see  Pensions) 
DEBENTURE  (see  Bonds,  Certificates) 
DEBTOR  CORPORATION 

stockholders'    acceptance    unnecessary    in 
reorganization   where,   insolvent     law 
pertaining  to     502 
DEBTS  (see  also  Liability) 

authorizing  reduction  of,  of  stockholders 

335   _ 
composition   and   extension   of   unsecufed, 

law  pertaining  to     500 
conversion  of,  to  stock     law  pertaining  to 

292 
guaranty  by  parent  company  of,  of  subsidi- 
ary    law  pertaining  to     80 
guaranty  of,  by  controlling  company     law 

pertaining  to     474 
limits  of,   fixed  by  charter     statutory   re- 
quirements    429 
mortgaging   property   for   antecedent,   law 

pertaining  to     436 
purchasing  company  not  liable  for,  of  ven- 
dor company  in  merger     law  pertaining 
to     512 
right  to  assume,  of  constituent  corporation 

law  pertaining  to     509 
secured,  affected  by  reorganization     law 

pertaining  to     500 
shareholders'  liability  for,  of  consolidated 

corporation     law  pertaining  to     500 
sufficiency  of  assets  to  pay,  after  reduction 
in  capital     law  pertaining  to     302 
DECEDENT 

cancellation  and  reduction  of  shares  of,  94, 
95 
DECEIT  (see  Fraud) 
DECISIONS  (see  Conflict) 
DECLARATION    (see    Securities   and   Ex- 
change Commission) 
DEDUCTIONS  (see  Taxes) 
DEED  (see  also  Ratification) 

authorizing  delivery  of,  in  name  of  com- 
pany to  consummate  sale  of  property 
441.  442 
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DEED  (Continued) 

authorizing  execution  and  delivery  of,  438 

authorizing  execution  of  corporate,  442 

president's  execution  of,  to  himself     law 
pertaining  to     442 

ratification  of,  228 

signature  of,  by  president  and  secretary- 
law  and  statutory  provisions  pertaining 
to     442 

signed  but  failing  to  recite  resolution  au- 
thorizing    law  pertaining  to     441 

signing  of,  by  president  law  pertaining  to 
441,442 

statutory  requirements  concerning,  116 
DEED  OF  TRUST  (see  also  Trust  Deed) 

approving,  355,  356 

assigning  interests  in,  effecting  renewal  of 
notes  ^  law  pertaining  to     534 

authorizing  mortgage  or,  to  secure  loan 
436 

authorizing  president  to  execute  and  de- 
liver, transferring  all  of  corporation  as- 
sets to  trustee     423 

contents  of,  law  requirements  pertaining  to 
123  ^ 

notice  of  special  meeting  of  stockholders  to 
authorize  bond  issue  and,  601,  602 
DEFAULT 

notice  by  bondholders'  committee  as  to,  of 
corporation  with  request  for  deposit  of 
bonds     638,  639 

notice  of  bondholders'  meeting  after,  in 
payment  of  interest     570,  571 

principal  of  mortgage  becoming  due  on,  of 
interest  where  resolution  authorizes  usual 
terms     law  pertaining  to     434 

provision  in  mortgage  for,  in  interest  law 
pertaining  to     435 

rights  of  pledgee  of  stock  on,  law  pertain- 
ing to     427 
DEFAULTING  COMPANY  (see  Dividend) 
DEFECTS 

in  notice     law  pertaining  to     556 
DELAWARE 

consent  of  stockholders  in  writing  to  cor- 
porate action  without  meeting  statutory 
provisions  in,  743 

form  of  written  consent  to  dissolution  in, 
statutory  provisions     728 

merger  terminating  existence  of  constitu- 
ent corporation  statutory  provisions  in, 
598 

minutes  of  first  meeting  of  incorporators 
in,  693,  694 

permissive  provision  in  charter  for  reor- 
ganization    statutory  provisions  in,  497 

statutory  provisions   in,   pertaining  to  au- 
thorization of  voluntary  dissolution     519 
DELAY 

effect  of,  in  making  call     law  pertaining  to 
304 
DELEGATION 

of  power  of  board  of  directors  to  declare 
forfeiture  not  permitted  law  pertaining 
to     304,  306 

of  vote  by  proxy     law  pertaining  to     749 
DELIVERY 

authorizing  execution  and,  of  bond  and 
mortgage  as  security  for  stock     468 

authorizing,  of  bonds  and  stock  to  effect 
purchase  of  real  estate     467,  468 

authorizing,  of  bonds  to  trust  company  sub- 
ject to  approval  of  stockholders     465 


DELIVERY    (Continued) 

of  certificates  of  stock  to  subscriber  hold- 
ing rights  in  consideration  of  transfer  of 
business     380,  381 

of  notice  of  stockholders'  meeting     law 
pertaining  to     547 

of  resolution  as  binding  commitment     444 
DEMAND 

denying,  of  stockholders  that  suit  be 
brought  against  former  director  for  divi- 
dends declared     492  493 

of  dissenting  stockholder  for  market  value 
of  his  shares     647,  648 
DEPOSITORS 

not  bound  by  sale  of  assets  of  insolvent 
bank     law  pertaining  to     394 

rights  of  non-consenting,  in  reorganization 
law  pertaining  to     516 
DEPOSITORY 

accepting  offer  of  trust  company  to  act  as, 
of  assets  for  payment  of  creditors  524, 
525 

accepting  offer  of  trust  company  to  act  as, 
of  assets  for  payment  of  creditors  on 
dissolution     528,  529 

authorization   to,   of   signing   of   checks 
192 

authorizing  secretary  to  certify  to,  the  res- 
ignation of  president  and  the  election  of 
new  president     189,  190,  196,  197 

designating 

bank   as,    with    added   provisions    as    to 

powers  of  corporate  officers     194 
,  for  funds     170 
those  whose  signatures  the,  shall  honor 

171 
two  depositories     193 

referring  to  executive  committee  the  selec- 
tion of,  170 
DIRECTORS  (see  also  Board  of  Directors, 
By-Laws) 

acceptance  of  election  as,  682,  683 

accepting  resignation  of,  71,  184,  220 

action  by,  without  board  meeting  law  per- 
taining to     9 

acts  shown  only  by  recorded  vote  of,  law 
pertaining  to     9 

annual  meeting  called  by  vote  of  majority 
of,  law  pertaining  to     543 

application  by,  or  stockholders  of  a  foreign 
corporation     180,  181 

appraisal  of  stock  of  discharged,  under 
agreement  of  stockholders  to  sue,  283 

approval  by,  of  agreement  of  purchase  of 
property  for  stock     law  pertaining  to 
721 

assignment  for  benefit  of  creditors  author- 
ized by,  law  pertaining  to     528 

authority  of,  to  issue  stock  law  pertaining 
to     43,  714 

authorization 

by,  of  first  issue  of  no  par  stock  where 
power  to  fix  consideration  for  is  re- 
served  by   charter   to   stockholders 
714      ^  _ 

to,  to  bring  suit  in  name  of  corporation 

158 
to,  to  issue  stock     law  and  statutory  pro- 
visions pertaining  to     643 
to,  to  set  aside  part  of  profits  for  pen- 
sion fund     157,  158 

authorizing  creation  of  mortgage  by,  125 

authorizing,  to  issue  stock     42 
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DIRECTORS   (Continued) 

authorizing,  to  mortgage  and  pledge  prop- 
erty and  franchises  to  secure  bond  obli- 
gations    113,  114 

bound  as  surety  in  making  preference  in 
paying  debts     law  pertaining  to     534 

call  and  waiver  of  notice  of  special  meeting 
of,  of  company     578 

call  for  payment  on  unpaid  stock  subscrip- 
tions made  by,  law  pertaining  to     305 

cannot  be  present  at  meeting  and  vote  by 
proxy     law  pertaining  to     755 

changing  number  of,  43 

classifying,  73 

concerning  suing,  for  declaring  dividend 
282,  283 

consideration  fixed  by,  for  no  par  stock 
law  pertaining  to     110,111 

declaring  it  inexpedient  to  bring  suit 
against,  for  declaring  dividend     159 

decreasing  number  of,  71,  72 

delegating  power  to,  to  make  by-laws  law 
pertaining  to     8 

electing  additional,  44 

electing  additional,  and  appointing  inspec- 
tors of  election     167 

election  of,  41 

empowering,  to  sell  assets  of  bank     126, 
127 

first  meeting  of,  convened  on  written 
waiver  signed  by  all  of,  law  pertaining 
to     541 

first  meeting  that  of  board  of,  statutory  re- 
quirements    713 

forfeiture  of  stock  declared  by  board  of, 
law  pertaining  to     306 

giving,  powers  to  mortgage  for  specified 
purposes  up  to  fixed  amount     125 

increase  or  decrease  in  number  of,  law  and 
statutory  provisions  pertaining  to     43 

instructing  secretary  to  cast  unanimous  bal- 
lot of  shareholders  present  in  person  or 
by  proxy  for  electing,  72 

insufficient  quorum   of,   passing  resolution 
to  validate  a  purported  deed     law  per- 
taining to     228 

may  issue  authorized  first  issue  of  no  par 
value  stock  if  not  exceeding  certain  per- 
centage of  total  authorized  issue     law 
pertaining  to     714 

may  retire  preferred  stock  law  pertaining 
to     8 

meetings  called  by,  whenever  necessary 
law  pertaining  to     545,  546 

minutes  of,  organization  meeting  of 
merged  corporations     694,   695,   696 

names  of,  to  be  entered  in  minutes  of 
meeting  of  directors  law  pertaining  to 
698 

necessity  of  notice  for  meetings  of,  law 
pertaining  to     679 

notice  of 

adjourned  annual  meeting  to  elect,  679, 

680 
adjourned  meeting  of,  683 
annual  meeting  to  elect,  and  amend  by- 
laws    542,   543 
meeting  of,  679 
regular  meeting  of,  (general  form)      684 

notice  to,  of 

his  election  as  a  director     681,  682 
acceptance  of  resignation     683 
call  of  meeting  of  directors     680 


DIRECTORS   (Continued) 

notice  to,  of  (Continued) 
removal     684 

number  of,  fixed  by  charter  law  and 
statutory  provisions  pertaining  to     43 

powers  of,  law  pertaining  to     7,  8,  9,  10 

powers  of,  to  amend  charter  law  pertain- 
ing to     45 

proxy  issued  by,  authorizing  attendance  at 
meeting  of,  law  pertaining  to     539 

proxy  vote  binding  unless  fraudulent  con- 
spiracy or  collusion  of,  shown  law 
pertaining  to     750 

qualifications  prescribed  for,  law  pertain- 
ing to     680 

question  whether,  can  adjourn  by  succes- 
sive adjournments  regular  meeting  be- 
yond date  fixed  by  by-laws  law  pertain- 
ing to     191 

removing,  from  office     220 

requesting,   to  declare  a  stock  dividend 
105 

residence  requirements  of,  law  and  statu- 
tory provisions  pertaining  to     41 

resolution  agreeing  to  restrictions  on  pay- 
ment of  dividends     418 

resolution  passed  at  meeting  of,  where  no 
legal  quorum     law  pertaining  to     157 

retirement  of  preferred  stock  by  vote  of, 
law  pertaining  to     8,   265 

sale  of  assets  to,  attacked  by  creditor  law 
pertaining  to     442 

statutory  designation  of,  as  "trustee"  163, 
198 

statutory  provisions  authorizing,  to  adopt 
plan  of  reorganization     497 

suit  by,  for  services  rendered  before  in- 
corporation    law   pertaining   to     402 

where  committee  of,  attempted  to  act  for 
board  in  making  preference  in  paying 
debts  law  pertaining  to  534 
DISCHARGE  (see  Compensation,  Debts, 
Employees,  Liens,  Mortgages,  Obliga- 
tions, Removal) 
DISCLOSURE 

of  business  in  notice  of  meeting     law  and 
statutory  provisions   pertaining   to     642 
DISCOUNT   (see  Notes) 
DISCRETION 

delegation  of,  law  pertaining  to     749 

giving  officers,  in  transaction  assvuning 
liabilities  of  bank  upon  transfer  of  as- 
sets      393,  394 

impairment  of  capital  not  within,  law  per- 
taining to     493 

powers   delegated   by   directors   to    officers 
exclude  exercise  of,  law  pertaining  to 
172 
DISSENT 

by  stockholders  of  consolidated  bank  to 
avoid  being  bound  by  plan  of  consolida- 
tion    law  pertaining  to      140 

by  stockholders  to  plan  of  consolidation 
law  pertaining  to      141 

of  directors  to  declaration  of  illegal  divi- 
dend on  stock  with  stated  par  value 
262 

of  single  stockholder  against  sale  of  all 
assets     law  pertaining  to     485 

offer  of  corporation  to  dissenting  stock 
holders     581 

rejection  of  offer  by  dissenting  stockhold- 
ers     581 
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DISSENT  (Continued) 

sale    of    all    property    against,    of    single 
stockholder     law  pertaining  to     485 
DISSOLUTION 

assignment  of  assets  not  operating  as,  law 

pertaining  to     423 
authorizing,  152 

,  method  of  winding  up  dissolved  cor- 
poration    149,  150,  151 
,  of  corporation     517 
,  of  corporation  after  written  consent  of 

stockholders     519,  520 
,  of  corporation  and  application  to  court 

therefor     143,  144 
officers  and  directors  to  file  in  court  ap- 
plication  for   voluntary,   and   to   take 
necessary  steps  to  conclude  it     526 
officers   of   company   and   of   subsidiary 
company   to    take   necessary   steps   to 
dissolve  subsidiary  and  transfer  assets 
to  parent  company     526 
transfer  of  all   assets  by  subsidiary  to 
parent  company  upon  its   assumption 
of  liabilities  pursuant  to  plan  of,  and 
directing    execution    and    delivery    of 
conveyances   of   title   and   filing   with 
Secretary  of  State  certificate  of,  527, 
528 
voluntary,    where    no    assets    and    debts 
have  been  fully  paid     146,  147,  148 
by  consolidation     law  pertaining  to     507 
by  sale  of  assets  for  all  capital  stock  of 

other  corporation     143,  144 
decision  as  to  voluntary,  in  stockholders 
law  and  statutory  provisions  pertaining 
to     518 
excerpts  from  minutes  of  directors'  meet- 
ing    recommending,     of     corporation 
709 
general  proxy  gives  no  authority  to  vote 

for  voluntary,  law  pertaining  to     757 
insurance   on   life   of   president   continues 

after ,_  law  pertaining  to     757 
liquidating  dividend  declared  in,  law  per- 
taining to     282 
merger  of  parent  corporation  and  of  sub- 
sidiary   effecting,    law    pertaining    to 
508 
minutes  of  stockholders'  special  meeting  to 

dissolve  corporation     726,  727,  728 
notice  of,  675         _  _    • 

of  annual  meeting  for  presentation  of, 
proposals  which  the  management  will 
oppose     672,  673 
of    special    meeting    of    stockholders    to 

dissolve  corporation     650,  651,  674 
of,  to  be  mailed  to  each  creditor     law 
and  statutory  provisions  pertaining  to 
651 
to  all  concerned  of,  649,  650 
to   stockholders   of,   of   corporation   and 
cash  payment  upon  surrender  of  stock 
certificates     673,  674 
of  merging  corporation  only     law  pertain- 
ing to     508 
permissive    and    official    form    for,    under 

statute  1 52 
problem  of  power  to  dissolve  by  less  than 
unanimous  vote  of  stockholders  law 
pertaining  to  519 
proceeding  for,  by  resolution  of  board  of 
directors  law  and  statutory  provisions 
pertaining  to     518 


DISSOLUTION    (Continued) 

proxy  for  use  at  annual  stockholders' 
meeting  to  vote  on  resolutions  for,  and 
other  business     758,  759 

proxy  to  vote  for  election  does  not  include 
vote  for,  law  pertaining  to     755 

publication  of  notice  of,  law  pertaining  to 
651 

recommending,  and  fixing  date  for  stock- 
holders to  take  action  thereon     517,  518 

request  by  stockholders  for,  law  pertaining 
to     151 

resolution  to  dissolve  corporation  statu- 
tory requirements     507 

statutory  requirement  pertaining  to  volun- 
tary, 519 

transfer  of  all  of  property  and  franchises 
not  necessarily  a,  law  pertaining  to     528 

West  Virginia  permissive  form  for,  152 

without  unanimous  vote  law  and  statu- 
tory provisions  pertaining  to     519 

written  consent  of  stockholders  to,  statu- 
tory requirements     520 
DISTRIBUTION 

as  steps  in  plan  of  liquidation  in  selling 
corporation's  stock  taxable  on  resulting 
profits     law  pertaining  to     430 

authorizing 

,  of  bonus  under  direction  of  committee 

200 
,    of    cash    received   upon    sale   of    cor- 
porate property     520,  521 
,  proceedings     522,  523 
series  of  distributions  in  liquidation  and 
cancellation     of     outstanding     capital 
stock   and   empowering   officers   to   do 
all    acts   necessary  to   liquidate   com- 
pany    524 

cash  awaiting,  in  liquidation  proceedings 
law  pertaining  to     522 

notice  of  filing  with  Securities  and  Ex- 
change Commission  liquidation  and,  plan 
652,  653,  654 

notice  of,  of  new  securities  pursuant  to  re- 
organization    622,  623 

notice  to  preferred  stockholders  of  ap- 
proval of  revised,  plan     656,  657 

of  excess  assets  resulting  from  reduction 
of  stated  capital     law  pertaining  to     346 

profits  arising  out  of,  in  partial  liquidation 
taxable  under  Revenue  Act     430 

statutory  provisions  pertaining  to,  of  ex- 
cess assets  resulting  from  reduction  of 
stated  capital     302,  312,  313 
DIVIDEND 

all  accumulated,  must  be  paid  on  existing 
preference  shares  before  creation  of  new 
preference  shares  Nevada  law  pertain- 
ing to     292 

and  rights  pertaining  to,  of  stockholders 
under  consolidation  and  merger  law 
pertaining  to     140 

approving  action  of  the  executive  commit- 
tee recommending  declaring  of,  266 

approving  payment  by  officers  of  cash,  on 
outstanding  capital  stock     275 

as  to  right  of,  between  pledgor  and  pledgee 
law  pertaining  to     427 

authorizing 

amendment  to   articles  of  incorporation 
to  increase  capital  stock  for  purposes 
of  declaring  a  stock,  47,  48 
,  and  payment  of  same     260 
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DIVIDEND   (Continued) 
authorizing  (Continued) 

cash,  on  outstanding  capital  stock  and 
fixing  date  for  payment     275 

cash  payment  of,  for  fractional  shares 
277 

cash,  to  be  paid  out  of  surplus  profits 
and  authorizing  treasurer  to  pay  same 
266 

directors  to  issue  non-voting,  obligations 
105,  106 

distribution  of  shares  of  stock  as, 
264 

distribution  to  stockholders  of  sums  to 
be  charged  to  special  capital  account 
282 

from  stock  redemption  money  not  tax- 
able    law  pertaining  to     98 

increase  in  capital  stock  and  declaring, 
of  cash  and  stock  to  stockholders  on 
percentage  basis     275,  276 

,  of  all  surplus  profits  and  directing  offi- 
cers to  fix  amount  of  such  surplus 
profits     267 

,  on  common  stock  to  be  distributed  or 
accumulated  in  trustee's  discretion 
324  ^  ^ 

,  on  outstanding  capital  stock  and  fixing 
date  for  payment     275 

passing  of,  263 

,  payable  either  in  cash  or  in  stock  at 
election  of  stockholder     277 

,  payable  in  installments     279 

payment  of  cash,  for  fractional  shares 
on  declaration  of  stock,  267,  268 

payment  of,  in  stock  and  cash     274 

payment  of,   of  all   profits  by  crediting 
dividend    to    notes-payable    account 
274 

payment  of,  of  entire  net  profits  for 
year  to  stockholders  of  record     274 

scrip,  265,  266 

stock,  after  increase  of  capital  stock 
299,  300 

stock,  of  class  A  stock     281,  282 

stock,  payable  out  of  net  earnings     49 

stock,  where  unissued  stock  available 
276,  277 

,  to  be  paid  quarterly  instead  of  semi- 
annually    275 
by-law  provisions  as  to,  unnecessary     law 

pertaining  to     268 
cash,  passing  to  life  tenant     law  pertain- 
ing to     268^ 
concerning   suing   directors    for   declaring, 

282,  283,  485 
corporation  cannot  declare,  except  out  of 

profits     law  pertaining  to     7 
created  by  appreciation  of  assets  prohibited 

law  pertaining  to     260 
date  of,  fixed  by  stockholders'  agreement 

law  pertaining  to     7 
declaring 

a,  517,  518 

,  and  authorizing  subscriptions  up  to 
eight  per  cent  of  holdings     269 

annual,  262 

cash,   where   only   one   kind   of   stock 
281 

,  from  paid-in  surplus  statutory  provi- 
sions pertaining  to     273 

it  inexpedient  to  loring  suit  against  direc- 
tors for  declaring,  159 

liquidation,  93,  94 


DIVIDEND   (Continued) 
declaring    (Continued) 

,  of  stock  in  another  company  resulting 
in  no  taxable  gain  on  income     law  per- 
taining to     279 
,  of  treasury  stock  received  as  purchase 
price   for  property  and  setting   forth 
basis  of  payment     267 
,  on  all  stock  of  company     260 
,  on  both  preferred  and  common  stock 

280 
,  on  cumulative  preferred  stock     261 
,  on  no  par  stock     281 
,  on  par  value  of  capital  stock     261 
,  on  preferred  and  common  stock     260 
,  on  preferred  stock     271,  272,  273,  279, 

280 
,  out  of  surplus  profits     261 
,  payable  in  common  stock     259 
,  payable  in  installments  and  empowering 
board  of  directors  to  postpone  or  ac- 
celerate due  date  of  installments     270, 
271 
,  payable  in  stock  or  cash  at  option  of 
stockholders  at  such  time  as  finances 
of  firm  warrant     273 
regular  quarterly,  261 
special,  260 
stock,  270 

stock,  after  transfer  of  surplus  to  capi- 
tal    278 
stock,  on  no  par  value  stock  and  cash 
dividend  on  increased  stock     273,  274 
,   to   be   paid    in   liquidation    of   capital 
stock     261 
directing  notice  to  secretary  and  treasurer 
of  company  not  to  receive,  from  default- 
ing company     529 
dissent  of  director  to  declaration  of  ille- 
gal, on  stock  with  stated  par  value     262 
dissent  of  director  to  declaration  of  illegal, 
on  stock  without  par  value  (New  York 
form)     262,  263 
distributing  as,  stock  in  another  company 
to  reduce  holding  in  said  company     281 
distributions  credited  to  accounts  of  stock- 
holders are,   and  are  properly  excluded 
from  invested  capital     law  pertaining  to 
427 
fixing     allotment    and     apportionment     of 

stock  if  and  when,  declared     268,  269 
guaranty    of,    by    corporation    of    its    own 
preferred  stock     law  pertaining  to     261 
issuing  common  stock  in  payment  of  spe- 
cial,   and    authorizing    scrip    certificates 
for  fractional  shares     263,  264 
liquidating,    not   strictly   speaking   a    divi- 
dend    law  pertaining  to     282 
making  provisions  as  to  fund  from  which, 

is  payable     266 
method    of    declaration    and    payment    of, 
provided  in  by-laws     law  pertaining  to 
267 
minutes  of  directors'  regular  meeting  de- 
claring, 699,  700 
notice  of,  595,  596,  597,  598,  599,  600 
notice  of,  accompanying  dividend  checks 

577 
notice  to  stockholders  to  exchange  old  for 

new  stock  and  collect,  591,  592 
paid  out  of  paid-in  surplus     law  pertain- 
ing to     268,  273 
payable  in  property     law  pertaining  to 
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DIVIDEND   {Continued) 

power  to  declare,  sometimes  vested  in 
stockholders     law  pertaining  to     267 

providing  for  issue  of  non-voting,  obliga- 
tions    264,  265 

provisions  in  by-laws  as  to,  law  pertaining 
to     268  _ 

recommending  stock,  269,  270 

remaining  profits  after  setting  aside  re- 
serves distributable  as,  law  pertaining 
to     267 

requesting  directors  to  declare  stock,  105 

resolution  construed  as  not  a  stock,  law 
pertaining  to     277 

resolution  proper  method  of  declaring,  law 
pertaining  to     266,  267 

restrictions  on  payments  of,  law  pertaining 
to_    418 

retiring  shares  of  capital  stock  and  declar- 
ing liquidation,  93,  94 

rights  allotted  not  a,  law  pertaining  to     400 

rights  to,  under  consolidation  and  merger 
law  pertaining  to     140 

stock,  considered  as  principal  law  per- 
taining to     261 

stock  redemption  money  not  taxable  as,  law 
pertaining  to     98 

transfers  of  surplus  to  capital  account  con- 
sidered as,  law  pertaining  to     285 

within  meaning  of  Revenue  Act     81 
DIVIDEND   DISBURSING  AGENT   (see 

Transfer  Agent) 
DOING  BUSINESS  (see  Foreign  Corpora- 
tion) 
DOMICILE 

of  corporations  consolidated  under  laws  of 
different  states     law  pertaining  to     606, 
6Q7 
DURATION    (see  Existence) 

EARMARK  (see  Stock) 

EARNINGS   (see  Net  Earnings,  Profits) 

ELECTION 

accepting  resignation  of  director  and  elect- 
ing successor     71 

acts  of  directors  or  officers  done  at  meet- 
ing held  outside  of  state  law  pertain- 
ing to     555 

duplicate  notice  of  annual  stockholders' 
meeting  for,   of  directors     548,   549 

instructing  secretary  to  cast  unanimous 
ballot  of  shareholders  present  in  person 
or  by  proxy  for,  of  directors     72 

minutes  of  directors'  regular  meeting 
electing  director  to  fill  vacancy  in  board 
699,  700 

notice  of  annual  meeting  to  elect  directors 
and  amend  by-laws     542,  543 

notice  of  annual  stockholders'  meeting  to 
fix  number  and  elect  directors     549,  550 

of  officers     166,  167 

of  officers  law  pertaining  to  statutory 
provisions  superseding  charter     8 

proxy  for  annual  stockholders'  meeting  to 
vote  for,  of  directors  and  on  amend- 
ment of  by-laws     749 

ratification  by  stockholders  of,  by  direc- 
tors of  additional  directors  law  per- 
taining to     167 

statutory  provisions  dispensing  with  notice 
of  annual  meeting  for,  of  officers     592 

to  vote  for,  is  restrictive  law  pertaining 
to     755 


EMPLOYEES 

authorizing  amendment  to  articles  of  in- 
corporation to  give,  preference  to  unis- 
sued shares  of  treasury  stock  53, 
54 

authorizing  issuance  and  sale  of  capital 
stock  of  the  company  to,  96 

contract  transferring  stock  to,  in  nature  of 
a  bonus     law  pertaining  to     202 

enforceability  of  by-law  provisions  per- 
taining to  creation  of  trust  funds  for 
pensions  of,  law  pertaining  to     200 

power  of  president  to  hire  and  discharge, 
law  pertaining  to     221 

proxy  for  use  at  special  stockholders' 
meeting  to  vote  on  stock  plan  for,  752, 
753 

recommending  adoption  by  shareholders  of 
new  article  in  by-laws  embodying  share- 
purchase  plan  for,  225,  226 

stock  of,  statutory  requirements  pertaining 
to     226 

stock-purchase  plans  for,  law  pertaining  to 
226 

trust  funds  created  for,  for  pensions  not 
violative  of  rule  against  perpetuities 
law  pertaining  to     200 
EMPLOYEES'   RELIEF   ASSOCIATION 

(see  Expenses) 
EMPLOYMENT 

contract  of,  executed  prior  to  organization 
law  pertaining  to     163,  210 

powers  of  general  manager  to  make  con- 
tracts of,  law  pertaining  to     210 

ratification  of  acts  of  agents  done  prior  to 
completion    of    organization    a    binding 
contract  of,  law  pertaining  to     163 
ENCUMBRANCE 

validity  of,   without  stockholders'  consent 
law  pertaining  to     117 
EQUITABLE  LIENS  (see  Liens) 
EQUITY  ACTION 

acceptance  of  terms  of  resolution  evi- 
denced by,  law  pertaining  to     12 

to   void   resolution   permitting   withdrawal 
of  treasurer  at  his  pleasure      law  per- 
taining to     323 
ESCROW  (see  Agreement) 
ESTOPPEL 

meeting  may  be  validated  by,  law  pertain- 
ing to     546 

participants  at  meetings  held  irregularly 
outside  of  state  bound  by,  law  pertain- 
ing to     551 

protest  against  holding  meeting  does  not 
act  as,  from  attacking  validity  of  meet- 
ing    law  pertaining  to     593 

reasonable  notice  is  prerequisite  to  validity 
of  stockholders'  special  meeting  in  ab- 
sence of,  law  pertaining  to     728 

to    deny    action    taken    at   meeting   where 
stockholder  is  represented  by  proxy 
law  pertaining  to     154 
EVIDENCE 

bringing  of  equity  action  is,  of  acceptance 
of  terms  of  resolution  laws  pertaining 
to     12 

minutes  prima  facie,  of  what  was  done  at 
meeting     law  pertaining  to     698 

production  of  minutes  before  parole,  in- 
troduced    law  pertaining  to     9 

seal  to  chattel  mortgage,  of  act  of  cor-, 
poration     law  pertaining  to      435 
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EXCEPTIONS 

filed  by  unnamed  creditors  in  foreclosure 
proceedings     law  pertaining  to     123 

filing    of,    by    receivers    in    suit    to    fore- 
close   mortgage        law    pertaining    to 
123 
EXCESS 

return  to  corporation  of,  assets  and  assign- 
ment  of   all   property   to   trustee   not   a 
dissolution     law  pertaining  to     423 
EXECUTORS   (see  Fiduciary) 
EXEMPTIONS   (see  Taxes) 
EXHIBIT   (see  Agreement) 
EXISTENCE 

authorizing  extension  of  duration  of  cor- 
porate, for  fixed  period     251 

continuing,  after  consolidation  law  per- 
taining to     508 

extending  duration  of  corporate,  perpetu- 
ally    252 

notice  of  stockholders'  meeting  to  extend 
corporate,  547,  548,  549,  550 

of  corporation  without  any  assets  law 
pertaining  to     528 

perpetual,  provided  for  in  charter  law 
pertaining  to     70 

renewal  and  extension  of  corporate,  law 
pertaining  to     252 

revival  of  term  of,  of  corporation  law 
pertaining  to     751 

stockholders'  consent  to  extension  of  term 
of,  739,  740 
EXPENDITURES 

directing  secretary  to  prepare  statement 
of,  and  present  same  to  board  of  direc- 
tors at  subsequent  meeting     220 

directing  that  secretary's  statement  of,  be 
submitted  to  auditing  committee  and 
that  upon  committee's  approval  director 
be  credited  with  certain  commission  on 
amount  expended  220 
EXPENSES 

authorizing  payment  of,  of  employees'  re- 
lief association     204 

contributing  of,  toward  reorganization  a 
condition  precedent  to  participation  law 
pertaining  to     499 

security   holders   withdrawing   from   reor- 
ganization plan  must  pay  share  of  com- 
mittee's, law  pertaining  to     499 
EXTENSION 

application  for,  of  charter  law  pertaining 
to  _  252 

donating  money  and  ground  for  street  rail- 
way, 439 

of  unsecured  debts  under  Chandler  Act 
500 

voluntary,    of   bonds    in    insolvency       law 
pertaining  to     476,  477 
EXTRAORDINARY 

adequacy  of  notice  of,  meeting  law  per- 
taining to     553,  554 

FEDERAL  INCOME  TAX  (see  Taxes) 

FEDERAL    REVENUE    DEPARTMENT 
notice  to  stockholders  of,  ruling  on  status 
of  stock  under  liquidation  and  distribu- 
tion plan     666,  667,  668 

FEES  (see  Bonus,  Compensation) 

FIDUCIARY 

certified  copy  of  letters  of  executors  and 
administrators  to  accompany  proxy  law 
pertaining  to     749 


FIDUCIARY  (Continued) 

committee  in  reorganization  law  and 
statutory  provisions  pertaining  to     498 

proxies  of,  law  pertaining  to     749 
FILING 

authorizing  execution  of  leases  and,  of  by 
secretary     443 

authorizing,  of 

amended  power  of  attorney     216,  217 
amendment   where   corporation   redeems 
or    purchases    any    of    its    stock    and 
charter  prohibits  reissue     285 
articles  of  incorporation  in  foreign  state 

249 
certificate  of  dissolution  with  secretary 

of  state     527,  528 
necessary  reports     174 
proxy  with  secretary  of  meeting      law 
pertaining  to     750 

authorizing  sale  and  transfer  of  stock  and, 
of  necessary  papers  with  Securities  and 
Exchange  Commission     510 

directing  officers  to  file  necessary  papers 
with  Securities  and  Exchange  Commis- 
sion    508,  509 

notice  of,  with  Securities  and  Exchange 
Commission  liquidation  and  distribution 
plan     652,  653,  654 

statutory   requirements   pertaining   to,   list 
of  shareholders  of  foreign  corporation 
249 
FINANCIAL  (see  Report) 
FORECLOSURE 

bondholders'  request  for  appointment  of 
receiver  of  property  securing  bonds  and, 
of  mortgage     443 

empowering  trustees  to  carry  out  agree- 
ment with  stockholders  and  bondholders 
not  to  foreclose  on  property  for  delin- 
quent interest  on  bonds  on  condition 
that  no  dividends  or  additional  salaries 
be  paid  until  debt  is  cleared     78 

exceptions  filed  by  unnamed  creditors  in 
mortgage,  suit     law  pertaining  to     123 

of  mortgage  in  reorganization  law  per- 
taining to     131 

reorganizations  accompanying,  law  pertain- 
ing to     425 

reorganizations  occurring  in  connection 
with,  of  corporate  mortgages  law  per- 
taining to     131 

statutory   provisions    for   incorporation    in 
nature    of    reorganization    after    forced 
sale  by,  decree     law  pertaining  to     497 
FOREIGN  CORPORATION 

application  by  directors  or  stockholders  of 
a,  180,  181     _ 

authorizing  action  to  qualify  corporation 
to  hold  property  and  do  business  as,  in 
other  states     183 

may  not  act  as  committee  for  bondholders 
in  reorganization  New  York  statutory 
provisions  pertaining  to     498 

notice  to  secretary  of  state  that  corpora- 
tion _  has  filed  duplicate  certificate  of 
admission  as  a,  with  county  recorder  in 
county  in  which  principal  office  of  cor- 
poration is  located     685,  686 

official  form  for  application  for  certificate 
of  authority  by,  business  corporation  in 
Pennsylvania     180 

service  of  process  on,  law  pertaining  to 
251 
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FOREIGN   CORPORATION    (Continued) 

statutory    provisions    pertaining   to, 
249 

statutory  provisions  pertaining  to,  acting 
as  committee  for  bondholders  in  reor- 
ganization    498 

statutory    provisions    pertaining    to    filing 
list  of  shareholders  of,  249 
FOREIGN  COUNTRY  (see  Foreign  State, 

Office) 
FOREIGN   STATE 

acts  done  at  meetings  held  in,  law  pertain- 
ing to     555 

authorizing  board  of  directors  to  take  ac- 
tion to  enable  company  to  do  business 
in,  and  in  foreign  countries     43 

authorizing  filing  articles  of  incorporation 
in,  249 

authorizing  filing  certificate  of  amend- 
ment in,  67,  68 

blanket  authorization  to  do  what  is  neces- 
sary to  enable  transaction  of  business 
in,  and  foreign  countries     183 

establishing  office  in,  20 

meetings    of    corporations    existing    under 
law  of  different  states  may  be  held  in, 
606,  607 
FORFEITURE 

authorizing  notice  of,  to  be  sent  to  lessee 
upon  default  of  payment,  447 

authorizing  the  sale  at  auction  of  forfeited 
shares  and  publication  of  notice  of  sale 
314,  315 

for  non-payment  of  calls  law  pertaining 
to     305,  306 

for  non-payment  of  subscriptions  law 
pertaining  to     305,  306 

notice  of     597 

of  liability  to,  596,  597 
,   of   stock   for  non-payment  of   install- 
ments    306,  307 
,  required  before  sale  or,  of  stock     law 
pertaining  to     304 

of  stock  declared  by  board  of  directors 
law  pertaining  to     306 

requirements  of  a  lease  must  be  strictly 
followed  by  lessor  before  a,  will  be  en- 
forced against  lessee  law  pertaining  to 
447  _ 

resolution  preliminary  to,  of  stock      304, 
305 
FRACTIONAL  SHARES   (see  Scrip) 
FRANCHISE 

authorizing  directors  to  mortgage,  113, 
114 

minutes  of  stockholders'  special  meeting 
pertaining  to  sale  and  conveyance  of, 
and  of  assets  of  corporation  721,  722, 
723,  724,  725,  726 

resolution  authorizing  a  mortgage  on  road 
and    property    sustaining   mortgage    on, 
law  pertaining  to     434 
FRAUD 

president's  execution  of  deed  to  himself 
insufficient  to  show,  law  pertaining  to 

reorganization  a,  on  minority  stockholders 

law  pertaining  to     131 
validity  of  bonds  not  defrauding  creditors 

law  pertaining  to     475 
FRAUDULENT  CONSPIRACY 

vote  by  proxy  binding  unless,  or  collusion 

phown     law  pertaining  to     750 


FUND 

authorizing,  in  accordance  with  statute  for 
perpetual  care  of  grounds  of  memorial 
park  and  so  advertising  to  customers 
351 

guaranteeing,    for   perpetual    care   of   me- 
morial and  authorizing  reserve  therefor 
in     accordance     with     plan     outlined 
350 

using  corporate  funds  to  pay  premiums  on 
insurance  on  officers'  lives     223 

GENERAL  MANAGER 

appointing,  182,  207 

appointing,  and  authorizing  contract     211 

appointing,  and  setting  forth  terms  of  the 
contract     182 

enumerating  duties  of,  72,  73 

powers  of, (law  pertaining  to     210 

removal  of,  law  pertaining  to     182 
GEORGIA 

authorizing  voluntary  dissolution  statu- 
tory provisions  in,  519 

no  necessity  for  vote  of  stockholders  for 
transfer  of  assets  by  way  of  mortgage 
statutory  provisions  in,  434 

statutory  provisions   in,   pertaining  to  in- 
crease of  authorized  capital  stock     292 
GOOD  WILL 

authorizing    acquisition    of    the    property 
and,  of  another  company     43 
GUARANTEE 

authorizing  corporation  to,  obligation  and 
authorizing  officers  to  indorse  notes  of 
subsidiary     79,  80 

implied  authorization  of  parent  company 
to,  debts  of  subsidiary  New  Jersey 
statutory  provisions  concerning     474 

power  of  corporation  to,  dividends  law 
pertaining  to     261 

power  of  parent  corporation  to,  bonds  of 
subsidiary    issued    to    take    up    notes 
statutory  provisions  pertaining  to     474 

power    of    state    bank    to,    or    repurchase 
bonds  sold  by  it     law  pertaining  to     80 
GUARANTOR 

power  of  corporation  to  act  as,  law  and 
statutory     provisions     pertaining     to 
387 
GUARANTY 

authorizing 

execution   of   principal's,    (produce   ex- 
change)    174 
,  of  bonds :  form  of  guaranty  attached 

467 
,  of  payment  of  bonds  and  mortgage 

472,  473,  474 
,  of  principal  and  interest  of  bonds  is- 
sued by  new  company     466 
transfer    of    assets    of    corporation    to 
majority  stockholders  and,  to  assume 
liabilities     399 

form  of   of  bonds     467 

form  of  resolution  authorizing,  law  per- 
taining to     467 

notice  to  bondholders  of  right  to  have, 
endorsed  on  bonds  with  form  of  guar- 
anty attached     603 

notice  to  bondholders  of  right  to  have,  of 
interest  endorsed  thereon     602 

of  bonds  of  subsidiary  by  parent  company 
owning  all  of  stock  statutory  provi- 
sions concerning     474 
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GUARANTY  (Continued) 

of  debts  of  subsidiary  by  holding  company 
law  and  statutory  provisions  pertaining 
to     474 

of  debts  of  subsidiary  company  law  per- 
taining to     80 

of  dividend  by  corporation  of  its  own  pre- 
ferred stock     law  pertaining  to     261 

of  notes  to  sell  notes     law  pertaining  to 
80 

of  payment  of  bonds  and  notes  and  other 
evidences  of  debt  to  negotiate  or  sell 
same     law  pertaining  to     80 

to  assume  liabilities     399 

HEARING    (see    Securities   and   Exchange 

Commission) 
HOLDING  COMPANY 

guaranty  of  debts  of  subsidiary  by,  474 
power  of,  to  act  as  surety     law  pertaining 

to     474 
voluntary  dissolution  of,  law  pertaining  to 
519 
HUSBAND 

signature  to  wife's  proxy  law  pertaining 
to     751 

ILLINOIS 

authorizing  delivery  to  secretary  of  state 
of,  of  power  of  attorney  and  consent  to 
service  of  process  upon  secretary  of 
state     258,  259  _ 

voluntary   dissolution   in,   statutory  provi- 
sions    520 
ILLNESS  (see  Signature,  Sympathy) 
IMPAIRMENT     (see    National    Bank, 

Rights) 
INCOME  TAX  (see  Taxes) 
INCORPORATION 

statutory  provisions  pertaining  to,  in  na- 
ture of  reorganization  after  forced  sale 
by  foreclosure  decree     497 
INCUMBRANCE  (see  Encumbrance) 
INDEBTEDNESS  (see  also  Consent) 

accepting  ofifer  to  purchase  bank  building 

and  credit  purchase  price  on,  442 
amount  of,  not  limited  to  amount  of  capi- 
tal stock     law  and  statutory  provisions 
pertaining  to     428 
approving  creation  of  bonded,  by  directors 

86 
approving  directors'  resolution  authorizing 

creation  of  bonded,  86,  87 
authorizing 

bonds  to  pay  for  purchases  and  for  float- 
ing, 87,  88 
calling  of  shareholders'  meeting  to  take 
action  on  increase  of  authorized,  and 
fixing  record  date  for  notice  to  share- 
holders and  directing  notice  be  sent  to 
curb  exchange     428 
increase    of,    and    calling    stockholders' 
meeting  for  action  thereon  and  ratify- 
ing plan  of  merger  with  subsidiary 
353,  354 
increase    of,    and    directing   that    stock- 
holders'  meeting   be   called   and   sub- 
mitting  to   stockholders    for   approval 
action    of    board    respecting    creation 
and  issuance  of  debentures     320 
increase  of  authorized,  428 
the   assumption    of,    of   partnership   and 
granting  power  to  meet  it     379,  380 


INDEBTEDNESS  (Continued) 

debenture  certificate  evidence  of,  law  per- 
taining to     455 

not  limited  to  amount  of  capital  stock 
law  pertaining  to     428 

notice  of  special  meeting  called  by  resolu- 
tion of  directors  to  take  action  on  pro- 
posal to  increase,  593,  594 

ratifying  oral  representations  made  to 
purchasers  of  certificates  of,  347,  348 

remitting  and  cancelling,  of  subsidiary  cor- 
poration and  empowering  ofificers  to  exe- 
cute and  deliver  necessary  instruments 
425 

statutory  and  constitutional  prohibition 
against  unanimous  written  consent  to 
increasing,  739 

statutory  provisions   as  to   vote  of  stock- 
holders  to   secure,   law  pertaining   to 
434 

unanimous  written  consent  to  increase  of, 
law  pertaining  to     739 
INDEMNITY 

for  lost  stock  certificate  law  pertaining  to 
284 

necessity  for  giving  bonds  of,  law  pertain- 
ing to     221 
INDENTURE 

approving,  of  mortgage  and  deed  of  trust 
355,  356 

authorizing  creation  of  debentures  with 
stock  subscription  warrants  under  terms 
of,  with  trustee     449,  450,  451,  452 

authorizing   sale   of   real  property  of   one 
company   to   another   company   with,   of 
sale  attached  to   resolution      369,   370, 
371 
INDIANA 

first  meeting  of  corporation  in,  that  of 
board  of  directors  statutory  provisions 
pertaining  to     714 

voluntary  dissolution  of  holding  company 
in,  statutory  provisions  pertaining  to 
519 
INJUNCTION 

power  oi   Securities  and  Exchange   Com- 
mission   to    grant,    for    violation    of    its 
^  rules     law  pertaining  to     747 

right  of  minority  of  preferred  stockhold- 
ers to,  against  merger  of  wholly  owned 
subsidiary     law  pertaining  to     140 
INSOLVENCY 

declaration  of  liquidating  dividend  in,  law 
pertaining  to     282 
INSOLVENT 

agreement  by,  corporation  to  purchase  its 
own  stock     law  pertaining  to     335 

assignment    of    property    by    directors    of, 
bank  without  consent  of  stockholders 
law  pertaining  to     8 

bank  cannot  pledge  all  its  assets  to  secure 
liabilities     law  pertaining  to     131 

plan  of  reorganization  of,  company  to  be 
accepted  by  percentage  of  creditors  law 
pertaining  to     502 

proceeding  to  transfer  all  of  assets  of. 
bank  not  binding  on  depositors  of  law 
pertaining  to     394 

validity  of  sale  by,  corporation  of  all  prop- 
erty to  largest  creditors  law  pertaininm 
to     407 

voluntary  extension  of  bonds  by,  corpora- 
tion    law  pertaining  to     476 
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INSPECTORS  OF  ELECTION 

appointing,  167 

liability  of,  for  accepting  unstamped  prox- 
ies    law  pertaining  to     751 

oath  to  be  taken  by,  law  pertaining  to     218 

ratification   by   stockholders   of    resolution 
appointing,  law  pertaining  to     167 
INSTALLMENT 

authorizing  acceptance  of,  subscriptions 
490,  491 

authorizing,  payment  for  stock     328 

forfeiting  stock  for  non-payment  of,  306, 
307 
INSTRUMENTS 

assigning  interest  for  benefit  of  assignor's 
creditors  held  to  be  sufficient  revival  of 
notes  held  by  creditors  to  bar  statute 
of  limitations     law  pertaining  to     534 

authorizing  president  to  execute  corporate, 
209 

directing  execution  of  necessary,  to  carry 
out  agreement     139,  140 

empowering  officers  to  execute  necessary, 
425,  471 

remitting   and   cancelling   indebtedness    of 
subsidiary   corporation   and   empowering 
officers  to  execute  and  deliver  necessary, 
425 
INSURANCE 

assigning  right  and  title  and  interest  of 
company  on  life,  to  wives  of  employees 
and  authorizing  payment  of  premiums 
by  corporation     223,  224 

authorizing  application  for,  policy  on  life 
of  officer     385,  386 

authorizing  officers  to  negotiate  for,  382 

authorizing  premium  payments  on,  416 

directing  secretary  to  apply  for  life,  on 
officers  and  make  wives  beneficiaries 
and  use  corporate  funds  to  pay  pre- 
miums    223 

on  life  and  health  of   officers  not  termi- 
nated by  dissolution     law  pertaining  to 
386 
INSURANCE  COMPANY 

commission's  approval  of  merger  or  con- 
solidation    law  pertaining  to     509 

provisions  of   Section  77B  of  Bankruptcy 
Act  not  applicable  to,  500 
INTEREST 

accrued,    on   bonds    deductible   on    federal 
income  and  excess  profits  tax  return 
law  pertaining  to     448 

creditor's  resolution  authorizing  crediting, 
on  deferred  indebtedness  and  stopping 
interest  charges     429 

deduction  of,  accrued  on  bonds  in  federal 
income  and  excess  profit  tax  return 
law  pertaining  to     448 

liability  for,  on  deposits  not  assumed  by 
national  bank  taking  over  assets  of  an- 
other national  bank  law  pertaining  to 
515 

notice  by  mortgage  of  declaration  of,  on 
adjustment  mortgage  bonds     573,  602 

notice  of,  payment  by  income  bondholders' 
protective  committee     620 

notice  to  stockholders  to  pay  arrears  of 
call  and,  596 

on  calls     law  pertaining  to     304 

payments  on  debenture  certificates  deducti- 
ble from  gross  income  for  tax  purposes 
law  pertaining  to     455 


INTERIM  (see  Bonds,  Certificates) 
INTERNAL  REVENUE  ACT   (see  Reve- 
nue Act) 
INTERSTATE  CARRIERS 

consolidation  of,  governed  by  federal  stat- 
ute    502 
INTERSTATE  COMMERCE 

registration  of  increased  capital  stock  be- 
fore offering  for  sale  in,  law  pertaining 
to     292 
INTERSTATE     COMMERCE    COMMIS- 
SION 
appointing   cremation   committee   pursuant 
to,  regulation     204 
INVENTION   (see  Purchase) 
INVESTMENTS 

authorization  to  proceed  with,  364 
IOWA 

official    form   of   notice   of   dissolution   in, 
649,  650 
IRREGULARITY 

in  giving  notice  of  meeting     law  pertain- 
ing to     593 

JUDGE'S     CERTIFICATE     (see     Certifi- 
cate) 
JUDGES  OF  ELECTION 
appointing,  320 

appointing,   from   among  stockholders   and 
approving  stockholders'  annual  report 
218 
need  not  be  stockholders     law  pertaining 
to     218 
JUDGMENT 

release   by   majority   stockholders   of,    ob- 
tained   by   minority     law    pertaining   to 

n 

releasing,  against  officers  of  corporation 
75,  76,  n 
JUDICIAL  NOTICE 

taken  of  abbreviations     law  pertaining  to 
74 
JUDICIAL  REORGANIZATION 

participation  in,  of  bondholders  only     law 
pertaining  to     499 

KANSAS 

statutory  provisions  in,  pertaining  to  dis- 
solution    519 

statutory  provisions   in,   pertaining   to   in- 
crease of  capital  stock     292 

statutory   provisions   in,   pertaining  to   re- 
organization    497 
KENTUCKY 

official  form  in,  for  consent  of  stockhold- 
ers to  amend  articles  of  incorporation 
1Z1,  738 

statutory  provisions  in,  pertaining  to  dis- 
solution    519 

LABOR  UNION  (see  Contract) 
LAND    (see  also  Property) 

authorizing  purchase  of  timber,   for  cash 

and  notes     438,  439 
directors'  resolution  accepting  written  offer 
of,  a  binding  contract      law  pertaining 
^  to     Zei 
signed    copy    of    resolution    of    board    of 
directors     selling,     satisfies     statute     of 
frauds     law  pertaining  to     440 
title  to,  not  conveyed  by  resolution  to  sell 
law  pertaining  to     12 
LEASEHOLD  (see  Trustee) 
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LEASES  _ 
authorizing 

execution  of,  and  filing  same  by  secre- 
tary    443 
leasing  of  ofHce  space  and  transferring 

furniture     443 
,  of  particular  corporate  property     118 
officers  to  enter  into  new,  upon  consum- 
mation of  loan  and  directing  delivery 
of    certified    copy    of    resolutions    as 
binding  commitment     444 
president   to   execute,   with   payment   of 
water  and  other  charges  as  additional 
rental     444 
renewing  of,  of  plant     446,  447 
by    one    corporation    with    another    not    a 
consolidation  or  merger     law  pertaining 
to     353 
by    quasi-public    corporations    to    be    ap- 
proved by  state  and  federal  commissions 
446 
concerning  defaulted,  and  notice  of  reso- 
lution    119 
consistency    of,    with    purpose    for    which 
corporation    is    created     law    pertaining 
to     445,  446 
empowering  officers  to  enter  into  new,  to 
be  assigned  to  insurance  company  upon 
granting  of  loan     444,  445 
empowering  officers  to  execute  agreement 
with    subsidiary    company    for    new,    in 
consideration    of    extension    of    loan 
445 
foreign  to  chartered  objects  and  business 
of  corporation     law  and  statutory  provi- 
sions pertaining  to     446 
of  floor  in  Missouri  to  Kansas  corporation 
licensed  in  Missouri  not  invalid  as  ultra 
vires     law  pertaining  to     443 
ratifying  action  in  taking,  174 
LESSEE  ^ 

authorizing  notice  of  forfeiture  to  be  sent 
to,  upon  default  of  payment     447 
LETTER 

certified  copy  of,  law  pertaining  to     749 
empowering  officers  to  effectuate,  of  com- 
mitment    316,  317,  318,  319 
form  of,  announcing  liquidation     521 
form  of  transmittal,  521 
of  authorization  empowering  committee  to 
represent  stockholders  in  proceeding  be- 
fore  Securities  and  Exchange  Commis- 
sion    611,  612 
LETTER  OF  COMMITMENT 

authorizing  officers  to  effectuate,  316,  317, 
318    319 
LETTERS  PATENT 

accepting  certificate  of  incorporation  and, 

21,  22 
assignment  of,  384 
form  of,  in  Pennsylvania     21,  22 
LEVY  (see  Assessment) 
LIABILITIES 
authorizing 

assumption  of,  of  bank  upon  transfer  of 
all  assets  of  other  bank  and  other 
sufficient  security  and  giving  officers 
discretion  to  proceed  or  not  393, 
394 
assumption  of  outstanding,  401 
assumption  of,  upon  transfer  of  assets  ; 
taking  over  of  business  and  account- 
ing to  shareholders     514,  515 


LIABILITIES  (Continued) 

authorizing  (Continued) 

officers  to  accept  offer  of  corporation  to 
assume  unfixed,  and  contingent  claims 
in  exchange  for  certain  assets  set 
aside     429,  430 

shareholders',  for  debts  of  consolidated 
corporation     law  pertaining  to     141 

subsisting  corporation  in  consolidation  an- 
swerable for,  law  pertaining  to     510 
LIABILITY 

based  on  resolution     law  pertaining  to     14 

for  impairment  of  capital  stock  law  per- 
taining to     493 

for  wrongful  conversion  of  assets  of  cor- 
poration by  committee  of  board  of  direc- 
tors    law  pertaining  to     534 

in  reorganization  through  voluntary  trans- 
fer of  company's  property  to  new  cor- 
poration    law  pertaining  to     425 

of  inspectors  of  election  for  accepting  un- 
stamped proxies     law  pertaining  to     751 

of  stockholders  in  reorganization  and  con- 
solidation and  merger  for  debts  law 
pertaining  to     140,  141  _ 

of  succeeding  board  of  directors  for  im- 
pairment of  capital  by  prior  board  law 
pertaining  to     493 

provisions  in  resolution  as  to,  of  transfer 
agent     177 

where  one  company  purchases  assets  of  an- 
other no,  for  debts  and  claims  of  vendor 
law  pertaining  to     512,  513 
LIEN 

authorizing  release  of,  of  mortgage  by 
trustee  on  property  of  predecessor  com- 
pany following  reorganization     503 

authorizing  trustee  to  release,  of  mortgage 
and  satisfy  of  record     469,  470 

authorizing  trustee  to  set  aside  special 
fund  to  satisfy,  and  make  delivery  of 
bonds  460,461 
.  mortgage  executed  without  consideration 
by  corporation  when  insolvent  as  secu- 
rity for  personal  debts  not  a  valid,  law 
pertaining  to     432 

mortgage  executed  without  corporate  seal 
may  have  allegation  added  for  enforce- 
ment as,  law  pertaining  to     164,  165 

no  valid,  on  bankrupt's  property  where 
mortgage  executed  by  insolvent  corpo- 
ration as  security  for  officer's  personal 
indebtedness     law  pertaining  to     116 

on  property  of  absorbed  company  in  mer- 
ger running  with  property  not  affected 
by   sale   thereof   or   consolidation       law 
^  pertaining  to     513 

right  of  non-assenting  bondholders  to  en- 
force, on  property  in  reorganization  in- 
dependent of  judicial  or  execution  sale 
law  pertaining  to     425 

transfer  and  reorganizations  independent 
of  judicial  or  execution  sale  not  depriv- 
ing those  having  a,  on  property  of  right 
to  enforcement     law  pertaining  to     425 

trust   deed   in  legal   effect   a  mortgage   in 
jurisdictions    where    a    mortgajre    is    a 
mere,  law  pertaining  to     423,  424 
LIFE  INSURANCE   (see  Insurance) 
LIFE  TENANT 

extra  dividend  on  capital  stock  held  to  be 
cash  dividend  which  passed  to,  law  per- 
taining to     279 
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LIMITATIONS     (see     By-Laws,     Charter, 
Indebtedness,  Officers,  Statute  of  Limita- 
tions) 
LIQUIDATION 

amount  received  in  redemption  of  stock  a 
payment  in  partial,  law  pertaining  to 
98 
appointing  liquidator     525,  526 
appointing  liquidator  on  expiration  of  char- 
ter    144,  145 
authorizing,     and     appointing     liquidating 
agent  and  authorizing  compensation  for 
bank  examiner     152,  153 
authorizing  voluntary,  145,  146 
by  sale  of   all   of  corporate  assets  not  a, 

law  pertaining  to     520 
by  sale  of  plant  and  goodwill  and  property 
and  objection  to  investment  of  proceeds 
law  pertaining  to     522 
exchange  of  shares  of  stock  representing 
"amounts  distributed  in  partial,"  under 
Revenue  Act     law  pertaining  to     96 
form  of  letter  announcing,  521,  524 
notice 

of  filing  with  Securities  and  Exchange 
Commission,  and  distribution  plan 
652.  653,  654 
of  special  meeting  of  stockholders  to  act 

on,  and  distribution  plan     655,  656 
to  common  stockholders  of  approval  of 
revised,   and  distribution   plan      656, 
657 
to  common  stockholders  that,  and  distri- 
bution  plan   is   effective  and  date  of 
exchange   of   stock        660,    661,   662, 
663 
to  preferred  stockholders  of  approval  by 
common  stockholders  of,  and  distribu- 
tion plan     657,  658,  659,  660 
to  stockholders  of  approval  by  Securities 
and  Exchange  Commission  of,  and  dis- 
tribution plan     654,  655,  656,  657 
to  stockholders  of  cash  distribution  un- 
der,  and   distribution   plan   and   issu- 
ance of  scrip  for  fractional  shares 
669,  670 
to   stockholders   of   federal   revenue  de- 
partment   ruling    on    status    of    stock 
under,    and    distribution    plan       666, 
667,  668 
to  stockholders  of  filing  with  Securities 
and   Exchange   Commission,   and  dis- 
tribution plan     652,  653,  654 
to  stockholders  of  supplemental  plan  for, 
and  distribution  as   appr  s^ed  by  Se- 
curities   and    Exchange    Commission, 
663,  664,  665 
to  stockholders  who  have  not  exchanged 
stock  under,  and  distribution  plan 
668 
profits   resulting   from   distributions  made 
in,  taxable  under  Revenue  Act     law  per- 
taining to     430 
proxy    for    use    at    special    stockholders' 
meeting   to    vote    on    supplemental,    and 
distribution  and  retirement  annuity  plans 
744,  745 
proxy  to  vote  for  election  not  inclusive  of 

vote  for,  law  pertaining  to     755,  757 
recommending    voluntary,    and   merger   of 
bank  and  calling  stockholders'  meeting 
and   authorizing   transfer   of   assets   for 
money  advanced     514 


LIQUIDATION  (Continued) 

sole  purpose  of  Bankruptcy  Act  prior  to 
enactment  of  Section  77B     law  pertain- 
ing to     500 
LOANS 

authorizing,  78 

and  application  for,  or  rediscounts     412 
application  for,  or  rediscounts     412 
application  for,  or  rediscounts  by  mem- 
ber bank     413 
from  trust  company  and  monthly  install- 
ment payments  out  of  rentals     418 
granting  of,  to  subsidiary     183 
renewal  of,  415 

special,  not  to  exceed  a  certain  sum     414 
to  a  subsidiary  to  redeem  stock     346 
to  finance  purchase  of  stock     414 

directing  issuance  of  corporate  notes  for, 
by  stockholders     417 

directors'  resolution  agreeing  to  restrictions 
on  payment  of  dividends  in  consideration 
oi,  law  pertaining  to     418  ^ 

directors'  resolution  authorizing  pledging 
personal  property  and  all  other  property 
to  procure,  construed  law  pertaining  to 
432 

minutes  of  special  meeting  of  board  of 
directors  pertaining  to  making  of,  702, 
703,  704 

pledge  of  stock  as  collateral  for,  law  per- 
taining to     427 

protective  committee's  resolution  authoriz- 
ing and  pledging  deposit  of  bonds  for, 
497,  498 

ratification  of,  415 

refusing  to  make  further  advancements 
on,  to  company     427,  497,  498 

resolution  authorizing  mortgage  to  secure, 
implies  authorization  to  issue  bonds  se- 
cured by     law  pertaining  to     435 
LOCATION  (see  Office) 
LOST  (see  Affidavit,  Bonds,  Certificate) 
LOUISIANA 

first  meeting  of  corporation  is  that  of 
board  of  directors  in,  law  pertaining  to 
714 

MAIL 

notice  by,  of  special  meeting  of  stoc!-hold- 
ers  to  consider  proposed  contract  law 
pertaining  to     554 

notice  of  resolution  to  dissolve  corporation 
by  publication  and  by,  law  pertaining  to 
518 

notice  of  stockholders'  meeting  by  publica- 
tion  and   by,    statutory   provisions   per- 
taining to     507 
MANAGEMENT 

expenditure  of  corporate  funds  in  support 
of  side  of,  in  controversy  law  pertain- 
ing to     757^ 

notice  insufficient  to  permit  consideration 
of  ratification  of  long-term,  contract 
law  pertaining  to     642 
MANAGEMENT     BONUS     PLAN     (see 

Bonus) 
MANAGER  (see  also  General  Manager) 

authorizing  payment  of  bonus  to,  198,  199 

continuing  employment  of,  and  enumerat- 
ing his  powers     210 
MANDAMUS 

to  compel  secretary  to  record  declaration 
of  dividends     law  pertaining  to     260 
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MANDATORY 

provisions  in  statute  or  charter  or  by-laws 

as  to  place  of  holding  corporate  meet- 
ings    law  pertaining  to     551 
MASSACHUSETTS 

statutory   power   in,    to   guarantee   obliga- 
tions of  subsidiary     474 
statutory  requirements  in,  concerning  con- 
sent of  stockholders  to  a  sale  and  to  a 

mortgage     431 
MATURITY  (see  Notes) 
MEETINGS  (see  also  Charter,  Place, 

Quorum,  Waiver) 
Adjourned  Meeting 

minutes  of,  of  directors  pertaining  to 
redemption  and  sale  of  bonds  704, 
705,  706,  707 

minutes  of,  of  stockholders  allotting 
stock  for  property     720,  721 

necessity  for  notice  of,  law  pertaining 
to     697 

notice  of  annual,  of  directors     679,  680 

notice  of  special  and  annual,  of  share- 
holders to  amend  by-laws     543,  544 

notice  of,  unnecessary  unless  required 
by  by-laws  or  charter  law  pertain- 
ing to     543,  544 

successive,  beyond  the  date  fixed  by  by- 
laws    law  pertaining  to     191 

what    constitutes,    law    pertaining    to 
15 
Annual  Meeting 

cannot    be    dispensed    with       law    and 
statutory  provisions  pertaining  to 
551 

changing  place  of,  70 

general  proxy  to  vote  at,  of  sharehold- 
ers    750 

minutes  of,  of  stockholders  pertaining 
to  amendment  of  by-laws     714,  715 

minutes  of,  of  stockholders  pertaining  to 
negotiation  for  merger  of  corporation 
715,  716,  717,  718 

notice  of 

adjourned,  of  directors     679,  680 
,  of  registered  bondholders     571 
,  of   stockholders   required     law  per- 
taining to     546 
,  required     law  pertaining  to     592 
,  to  be  sent  by  secretary      law  per- 
taining to     543 
,  to  contain  statement  of  purpose 
statutory  requirements     543 

proxy  for,  of  stockholders     747,  748 

time  and  place  of,  fixed  by  charter  or 
by-laws     law  pertaining  to     542 
First  Meeting 

forms  of  minutes  of,  vary  in  different 
states     law  pertaining  to     692 

meeting  of  board  of  directors  is,  under 
statutory  provisions     714 

minutes  of,  of  board  of  directors  697, 
698 

notice  of,  of  board  of  directors     541 

of  directors  convened  on  written  waiver 
signed  by  all  directors  law  pertain- 
ing to     541 

statutory  requirements  pertaining  to,  of 
corporation     713 

waiver  of  notice  of,  of  stockholders 
law  pertaining  to     540 
Incorporators',  Meeting 

acceptance    of    stock    at    first,    or    first 


MEETINGS   (Continued) 

Incorporators'  Meeting  (Continued) 

directors'  meeting     law  pertaining  to 
226 

authorizing  of  issuance  of  stock  by  di- 
rectors at,  42 

call  of  first,  statutory  requirements  per- 
taining to     539 

first,  statutory  requirements  pertaining 
to     713 

minutes  of,  and  first  meeting     691,  692 

minutes  of  first,  in  Delaware  693,  694, 
695,  696 

notice  of,  539 

personal  attendance  not  necessary  at, 
law  pertaining  to     747 

place  for  holding,  statutory  require- 
ments    694 

proxies  executed  by  incorporators  at, 
law  pertaining  to     747 

vote  by  proxy  at,  law  pertaining  to     747 
Organization  Meeting 

attendance  at,  law  pertaining  to     747 

fixing  name  and  location  and  capital 
stock  at,  19 

minutes  of  directors',  of  merged  cor- 
porations    694,  695,  696 

or  first  meeting  distinguished  from  first 
annual  meeting    law  pertaining  to    694 

personal  attendance  of  incorporators  at, 
law  pertaining  to     747 

statutory  provisions  pertaining  to  hold- 
ing of,  outside  of  creating  state  law 
pertaining  to     551 

statutory  provisions  pertaining  to  time 
of,  694 

statutory  regulations  pertaining  to,   542 

stockholders'    resolution   at,    authorizing 
note  and  mortgage     law  pertaining  to 
8 
Regular  Meeting   (and  general  provisions 

pertaining  to  all  meetings) 

absence    of    provisions    in    charter    con- 
cerning  call    of,   law   pertaining   to 
337 

acts  done  at,  held  outside  of  state  law 
pertaining  to     555 

adequacy  of  notice  of,  law  pertaining  to 
554 

authorizing  executive  committees,  upon 
call  of  the  secretary     168 

call  of, 

at  any  time  unless  otherwise  provided 
in  by-laws     law  pertaining  to     3^7 
by  directors     law  pertaining  to     594 
by  directors  whenever  necessary     law 

pertaining  to     545 
by  officers     law  pertaining  to     546 

calling,  of  stockholders  to  consider  pro- 
posed trolley  route     351 

calling,  of  stockholders  to  take  action 
on  merger  and  consolidation  agree- 
ment    509 

consent  of  stockholders  to,  where  re- 
quired must  be  given  at  meeting  law 
pertaining  to     743 

date  of,  falling  on  day  when  business 
generally  suspended     168 

directing  that  stockholders',  be  called  to 
take  action  on  increase  of  indebted- 
ness    320,  353,  354.  428 

disclosure  of  purpose  of,  of  stockholders' 
law  pertaining  to     644 
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MEETINGS    (Continued) 
Regular  Meeting  (Continued) 

excerpts  from,  of  stockholders  authoriz- 
ing purchase  of  property  from  pro- 
moters    710,  711,  712,  713 

for  dissolution  to  be  called  in  any  man- 
ner provided  by  by-laws  if  not  called 
by  directors     law  pertaining  to     517 

holding,  in  foreign  state  law  pertain- 
ing to     607 

holding  of,   irregularly  outside  of  state 
binding  on  participants  by  waiver 
law  pertaining  to     551 

minutes  of  directors',  declaring  dividend 
and  electing  director  to  fill  vacancy  in 
the  board     699,  700 

minutes  of,  of  board  of  directors  fixing 
salaries  and  day  of  meetings     699 

necessity  for  notice  of,  of  directors 
law  pertaining  to     679 

notice  of  executive  committee,  685 

objection  or  protest  against  holding  of, 
law  pertaining  to     593 

of  directors  where  no  quorum  present 
708 

of  stockholders  for  approval  of  agree- 
ment for  consolidation  or  merger  law 
pertaining  to     507 

plan  of  reorganization  determined  by 
stockholders  at,  of  stockholders  law 
pertaining  to     499 

postponement  of,  of  stockholders  law 
pertaining  to     697 

presumption  that  notice  of,  of  stockhold- 
ers given     law  pertaining  to     553 

protest  against  holding,  without  giving 
want  of  notice  as  reason  law  per- 
taining to     593 

proxies  to  be  filed  with  secretary  of, 
law  pertaining  to     750 

statement  of  purpose  of,  in  notice  of 
meeting  of  stockholders  to  consider 
consolidation     law  pertaining  to     644 

statutory  provisions  pertaining  to  waiver 
of,  592 

statutory  requirements  pertaining  to  no- 
tice of,  to  consider  increase  of  capital 
stock     592 

successive  adjournments  of,  beyond  the 
date  fixed  by  by-laws  law  pertaining 
to     191 

time  and  place  of,  law  pertaining  to 
679 

what  constitutes  adjournment  of,  law 
pertaining  to     15 

when  time  of,  has  passed  without  hold- 
ing   the    meeting    it    should    be    held 
within     reasonable     time        law     and 
statutory  provisions  pertaining  to     551 
Special  Meeting 

assent  refused  to  acts  done  at,  where 
no  notice  of,  law  pertaining  to     592 

business  considered  at,  law  pertaining 
to     553 

calling,  of  stockholders     336,  337 

calling,  of  stockholders  to  increase  stock 
299 

length  of  notice  of,  law  pertaining  to 
543,  545 

minutes  of, 

of    board    of    directors    pertaining    to 
issuance  of  stock  for  property 
700,  701,  702 


MEETINGS   (Continued) 
Special  Meeting  (Continued) 

of    board    of    directors    pertaining    to 

making  of  loan     702,  703,  704 
of    board    of    directors    pertaining    to 
negotiations  for  merger  of  corpora- 
tion    707,  708 
of     stockholders     adopting    directors' 
proposal  for  merger  of  corporation 
718,  719 
of  stockholders  pertaining  to  sale  and 
conveyance  of  franchise  and  assets 
of  corporation     721,  722,  723,  724, 
725,  726 
of    stockholders    to    dissolve    corpora- 
tion    726,  727,  728 
of   stockholders   to   increase  capital 
^  stock     719,  720 
notice  of,  law  pertaining  to     592,  679 
of  common  stockholders   for  redemp- 
tion of  preferred  stock     592,  593 
of  stockholders     555,  578 
to    authorize    issue    of    notes        557, 

558 
to  reduce  par  value  of  stock     581 
to  stockholders  entitled  to  vote  a  pre- 
requisite to  validity  of  meeting 
law  pertaining  to     728 
of  stockholders  to  vote  on  dissolution 

law  pertaining  to     517 
proxy  for,  of  stockholders  to  authorize 
issue    of    convertible    debentures,    in- 
crease capital  stock  and  vote  on  em- 
ployees' stock  plan     752,  753 
request  by  stockholders  for,  to  dissolve 
corporation        law    pertaining    to 
151 
MEMORANDUM  (see  also  Statute  of 
Frauds) 
of  stock  pledged  to  be  recorded  on  books 
of  corporation     law  pertaining  to     427 
MERGER  (see  also  Consolidation) 

agreement  by  parent  corporation  to  assume 
and  discharge  obligations  of  subsidiary 
not  a,  law  and  statutory  provisions  per- 
taining to     353 
authorizing,  with  subsidiary  company  rati- 
fying joint  plan  of,  and  directing  secre- 
tary  to    cast   ballot   of   shareholders    in 
favor  of  plan     354,  355 
definition  of,   353 
distinguished     from     reorganization       law 

pertaining  to     496 
effect  of,  provided  for  by  statute     502 
effecting  voluntary  death  or  dissolution 

law  pertaining  to     520 
method  of  procedure  in,  law  pertaining  to 

507 
notice 

of  meeting  to  ratify,  law  pertaining  to 

554 
of    special    meeting    of    stockholders    to 
authorize  directors  to  merge  corpora- 
tion    646,  647 
to  stockholders  of  plan  of,  and  of  option 

to  exchange  stock     645,  646 
where,  rather  than  consolidation  is  pro- 
posed    647 
of  parent  corporation  and  subsidiary  effect- 
ing dissolution     law  and  statutory  pro- 
visions pertaining  to     508 
or  consolidation  as  subject  to  taxes  as  a 
reorganization     law  pertaining  to     502 
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MERGER  (Continued) 

Pennsylvania  statute  does  not  exclude,  be- 
tween corporation  and  wholly-owned  sub- 
sidiary    137 

proxy  to  vote  at  stockholders'  meeting  on 
joint  plan  of,  757 

publication  of  notice  of  meeting  to  vote  on, 
statutory  requirements     507 

purchase  of  assets  for  money  of  one  com- 
pany by  another  not  a,  law  pertaining  to 
528 

right  of  minority  of  preferred  stockholders 
to  enjoin,  of  wholly-owned  subsidiary 
law  pertaining  to     140 

statutory  provision  that  corporate  personal- 
ity of  merging  corporation  is  drowned 
in  that  of  transferee     353 

statutory    provisions    concerning,    written 
into  every  charter     law  pertaining  to 
137 

statutory  superadded  liability  of  stockhold- 
ers as  affected  by,  law  pertaining  to 
140 

summary  of  plan  of,  accompanying  notice 

of  meeting       statutory  requirements 
.  ^44 

title  to  property  in,  of  merging  corporation 
passing  to  absorbing  corporation  without 
further  act  or  deed     law  pertaining  to 
510 
MICHIGAN 

authorizing  Irrevocable  consent  to  service 
of  process  upon  chairman  of.  Securities 
Commission  in  actions  arising  out  of 
sale  of  securities     257,  258 

directing  application  be  made  to.  Securities 
and  Exchange  Commission  to  sell  securi- 
ties    257,  258         _       _ 

official  form  of  notice  in,  of  dissolution 
with  notice  to  creditors  to  present  claims 
650 

one  incorporator  in,  statutory  provision 
714 

statutory  procedure  in,  pertaining  to  dis- 
solution by  vote  or  written  consent  of  all 
stockholders     520 

statutory    requirements    in,    pertaining    to 
extension  of  bonds  on  agreement  of  fixed 
percent  of  bondholders     477 
MILEAGE 

rates  of,  to  be  paid  to  directors     law  per- 
taining to     8 
MINE  (see  Purchase) 
MINORITY  STOCKHOLDERS 

constitutionality  of  compelling,  to  accept 
plan  of  reorganization  law  pertaining 
to     502  ^ 

fraud  on,  in  reorganization     law  pertain- 
^  ing  to     131  ^ 

right  of,  to  enjoin  consolidation  or  merger 
law  pertaining  to     140 
MINUTES  (see  also  list  of  minutes  in  table 
of  contents  and  separate  subject  head- 
ings) 

confirming,  of  previous  meeting     204 

constitute  evidence  of  action  taken  at  meet- 
ing    law  pertaining  to     9 

duty  to  keep  record  of,  of  stockholders 
law  pertaining  to     8,  9 

mortgage  authorized  at  special  meeting 
where  directors  not  present  and  not  noti- 
fied and  did  not  approve,  at  subsequent 
meeting     law  pertaining  to     434 


MINUTES   (Continued) 

of  directors'  meeting  duly  signed  a  suffi- 
cient "memo"  under  statute  of  frauds 
law  pertaining  to     11 

ordering  certificate  of  incorporation  to  be 
attached  to,  22 

prima  facie  evidence  of  what  was  done  at 
meeting     698 

recital  in,  of  character  of  meeting  law 
and  statutory  provisions  pertaining  to 
692,  693 

requirements  pertaining  to  record  of,  8,  9 

signing  of,  not  essential  to  validity     law 
pertaining  to     719 

statutory  requirements  pertaining  to  keep- 
ing books  of,  of  meeting     698 
MISSOURI 

statutory  provisions  in,  pertaining  to  in- 
crease of  authorized  capital  stock     292 

statutory    requirements    in,    pertaining    to 
voluntary  dissolution     519 
MONTANA 

statutory  provisions  in,  pertaining  to  con- 
sent   of    stockholders    to     increase     of 
authorized  capital  stock     292 
MORTGAGES 

adding  allegation  to,  not  containing  corpo- 
rate seal  to  enable  enforcement     law 
pertaining  to     165 

after-acquired  property  of  consolidated 
company  does  not  feed  underlying,  law 
pertaining  to     513 

approving  creation  of,  to  a  trustee  to  secure 
bond  issue     122,  123 

authorization   to    execute,    carries    implied 
authority  to  insert  acceleration  clause 
law  pertaining  to     433 

authorizing 

,   at  meeting   of  board  of  directors   of 
which  no  notice  is  given     law  pertain- 
ing to     434 
both  real  estate  and  chattel,  124,  125 
chattel,  and  creation  of  sinking  fund 

431,  432 
chattel,  with  sinking  fund     124 
creation  of,  by  directors     125 
directors  to  mortgage  and  pledge  prop- 
erty   and    franchises    to    secure    bond 
obligation     113,  114 
execution  of,  431 
execution  of,  as  security  for  loan     435, 

436,  437 
mortgage     116 
mortgage  or  deed  of  trust  to  secure  loan 

436 
pledging,  and  securities  to  individual  in- 

dorsers  of  paper     433 
president  to  execute,  433,  434 
remortgaging  of  property     437,  438 
satisfaction  of,  with  borrowed  funds  and 
refinancing  of  property     415,  416 

chattel,  may  be  lien  on  outstanding  book- 
accounts     law  pertaining  to     432 

consent  of  stockholders  to,  law  and  statu- 
tory provisions  pertaining  to  431,  463, 
468 

contents  of,  law  pertaining  to     123 

corporate  seal  to,  required  law  pertaining 
to     164,  165 

covenant  against,  in  issue  of  short-term 
notes     422,  423 

directing  execution  of  new,  as  substitute 
for  prior     123 
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MORTGAGES  (Continued) 

executed  without  prior  resolution  authoriz- 
ing    statutory  provisions  pertaining  to 
435 
execution  of,  by  board  of  directors  without 
assent  of  stockholders     law  pertaining  to 
468 
filing  exceptions  by  receivers  to  master's 
report  in  suit  to  foreclose,  law  pertaining 
to     123  ^ 

foreclosure  of,  in  reorganization     law  per- 
taining to     131 
giving    directors    power    to    mortgage    for 
specified  purpose  up  to  fixed  amount 
125^ 
insertion  of  after-acquired  property  clause 
in,  law  and  statutory  provisions  pertain- 
ing to     116 
made  without  resolution     law  pertaining  to 

validity  of     14,  15 
mortgaging  property  without  stockholders' 

consent     law  pertaining  to     117 
not  defeated  for  want  of  corporate  seal 

law  pertaining  to     751 
notice  by  corporate  mortgagor  of  intention 

to  redeem  land     556 
preferred  stockholders'  resolution  consent- 
ing to  execution  of,  123 
provision  in,  for  default  of  interest     law 

pertaining  to     435 
provisions  specified  in,  law  pertaining  to 

437  _ 

ratification  of  directors'  resolution  creating, 

law  pertaining  to     122 
requesting  bondholders  to  surrender  their 
bonds  for  bonds  to  be  issued  under  new, 
112,  113 
resolution 

authorizing,  is  implied  authorization  for 
issue  of  bonds  secured  thereby     law 
pertaining  to     435 
authorizing,  on  road  and  property  sus- 
tains mortgage  on  franchise     law  per- 
taining to     434 
not  indicating  any  of  covenants  of,  does 
not  authorize  stipulation  in     law  per- 
taining to     434 
to  secure  loan  implies   authorization  to 
issue  bonds  secured  by,  law  pertaining 
to     435 
statutory  provisions  pertaining  to  consent 

of  stockholders  to  execution  of,  435 
stockholders' 

assent  to,  in  absence  of  statutory  provi- 
sions    law  pertaining  to     469 
consent  to  authorization  of,  law  pertain- 
ing to     462 
consent  to  corporate  mortgage     statutory 

and  law  requirements     431,  435 
resolution   authorizing,   and  note  at  or- 
ganization meeting     law  pertaining  to 
8 
trust  deed  may  be  in  legal  effect  merely  a, 
leaving  title  in  mortgagor     law  pertain- 
ing to     423,  424 
without  consent  of  stockholders     statutory 

requirements  pertaining  to     117 
without  corporate  seal  not  the  act  of  the 
corporation     law  pertaining  to  chattel 
mortgages     435 
MORTGAGOR 

notice    by,    of    change    of    designation    of 
bonds     572,  573 


NAME 

affidavit  to  accompany  change  of,  law  per- 
taining to     253 

authorizing  change  of  corporate,  252,  253 

change  of,  followed  by  exchange  of  stock 
and  issuance  of  new  stock  effecting  a  re- 
organization    law  pertaining  to     496 

changing,  of  corporation     69 

effect  of  change  of  corporate,  on  income 
taxes     law  pertaining  to     252 

of  directors  to  be   entered   in  minutes   of 
directors'  meetings     law  pertaining  to 
698 

special  statutory  forms  for  change  of,  law 
pertaining  to     69 

statutory   provisions   pertaining   to   certifi- 
cate of  change  of,  253 
NATIONAL  BANK 

consolidation  of,  governed  by  federal  stat- 
ute    502 

powers  of,  law  pertaining  to     8 

powers  of  stockholders  in,  to  assess  stock 
to  restore  impaired  capital     law  pertain- 
ing to     8 
NATIONAL    BANKRUPTCY    ACT     (see 

Bankruptcy  Act) 
NEBRASKA 

consent  of  stockholders  in  writing  to  action 
taken  at  meeting  statutory  provisions 
in,  743  _ 

statutory  provisions  in,  concerning  increase 
of  authorized  capital  stock     292 

statutory  provisions  in,  pertaining  to  volun- 
tary dissolution     519 
NEGOTIATION 

authorizing,  of  lease  if  royalties  on  patents 
are  low     403 

authorizing  stockholders  to  make,  concern- 
ing proposed  trolley  line     417 
NET  ASSETS 

increasing  capital  by  transferring,  to  capi- 
tal    law  pertaining  to     302 
NET  EARNINGS 

authorizing  participation  of  managers  in, 
of  corporation  in  addition  to  salaries 
195 

deduction  of  federal  taxes  on  bonus  of  per- 
centage of,  law  pertaining  to     197 

salaries  authorized  to  be  paid  out  of,  a  con- 
ditional contract     law  pertaining  to     188 

undistributed,  disposed  of  for  own  use  con- 
stituting income  taxable  to  taxpayer 
law  pertaining  to     389 
NEW  JERSEY 

official  form  in,  for  changing  par  into  no 
par  stock     327,  328 

statutory  provisions  in,  pertaining  to  liabil- 
ity of  succeeding  board  of  directors  for 
impairment  of  capital  by  prior  board  493 

statutory    provisions    in,    pertaining    to 
merger  or  consolidation     357 

statutory  provisions  of,  pertaining  to  guar- 
anty of  bonds   of  subsidiary  by  parent 
company  owning  all  of  stock     474 
NEW  YORK 

form  in,  for  stockholders'  resolution  for 
increase  in  capital  stock     89,  90 

form  of  dissent  in.  of  directors  to  declara- 
tion of  illegal  dividend  of  stock  without 
par  value     262,  263 

rule  in,  pertaining  to  liability  of  business 
corporation  on  commercial  paper  issued 
in  its  name     418,  419 
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NEW  YORK  (Continued) 

statutory  provisions  in, 

pertaining  to  change  of  name  of  corpo- 
ration    253 
pertaining  to  consent  of  stockholders  to 

execution  of  mortgage     435 
pertaining  to  foreign  corporation  acting 
as  committee  for  bondholders  in  reor- 
ganization    498 
pertaining  to  notice  of  capital  stock  in- 
crease    592 
pertaining  to  waiver  of  notice     592 

stock  corporation  law  of,  262 
NEWSPAPER  (see  Publication) 
NO  PAR  VALUE  STOCK  (see  also  Char- 
ter) 

authority  to  issue,  law  pertaining  to     714 

authorizing  sale  of  fixed  number  of  shares 
of,  331 

changing  par  value  into,  New  Jersey  offi- 
cial form  for     327,  328 

changing  par  value  stock  into,  98,  99 

consideration  for,  and  problems  concerning 
law  and  statutory  provisions  pertaining 
to     339 

directing  that,  issued  from  time  to  time 
shall  be  capital     321 

first  issue  of,  may  be  authorized  by  direc- 
tors if  not  exceeding  certain  percentage 
of  total  authorized  issue  law  pertaining 
to     714 

increasing  amount  of,  and  fixing  price  for 
which  increased  stock  is  to  be  sold  90, 
91 

increasing  number  of,  shares  and  providing 
for  exchange  of  old  for  new  shares  102, 
103 

may  be  issued  as  full-paid  and  nonassess- 
able for  different  prices  according  to  the 
market     law  pertaining  to     99 

no  designation  in  charter  of  number  of 
shares  of,  authorized  law  pertaining  to 
128 

proceeds  received  from,  attributable  to  sur- 
plus rather  than  to  capital  law  per- 
taining to     98,  99 

resolution  form  where  unissued,  to  be  sold 
at  different  prices     law  pertaining  to 
332 

resolution  increasing  both  par  value  stock 
and,  law  pertaining  to     100,  101 

statutory    provisions    pertaining    to    notice 
when  capital  represented  by  shares  of,  is 
less  than  certain  percentage  of  the  con- 
sideration received     law  pertaining  to 
565 

vpluation  of,  by  directors  or  stockholders 
conclusive  in  absence  of  fraud  law  per- 
taining to     111 

when,  is  issued  for  property  resolution 
should  specify  in  dollars  what  property 
is  worth     law  pertaining  to     449 

where  power  to  fix  consideration  for,  is  re- 
served by  charter  to  stockholders  law 
and  statutory  provisions  pertaining  to 
authorization  by  directors  of  first  issue 
of,  714 
NONRESIDENT  (see  Foreign  Corporation, 

Voting) 
NOTES 

authorizing 

company  to  discount,  417 
execution  of,  for  debt     84 


NOTES   (Continued) 

authorizing  (Continued) 

execution  of  promissory,  417 

issuing  series  of  short-term,  81,  82,  83 

issue   of   short-term,   form   of   note  and 

coupon  included     419,  420,  421,  422 
issue  of  short-term,  with  covenant  against 

mortgages     422,  423 
officers  to  endorse,  of  subsidiary     78,  79 
president  to   endorse  gold,   in   exchange 
for  stock  of  another  company     416 

board   of   directors   may   execute,   without 
stockholders'  assent     law  pertaining  to 
468 

corporation,  signed  by  president  where  res- 
olution provided  for  signature  by  presi- 
dent and  secretary     law  pertaining  to 
171 

difference  between  cost  of  stock  and  face 
value  of,  surrendered  in  payment  for 
services  rendered  and  for  stock  held  to 
be  income  for  tax  purposes  law  pertain- 
ing to     408 

directing  issuance  of  corporate,  for  loans 
by  stockholders  to  corporation     417 

execution  of,  and  mortgage  by  board  of 
directors     law  pertaining  to     417 

guaranty  of,  to  sell     law  pertaining  to     80 

instructing  treasurer  to  charge  off  on  books 
of  company,  and  cash  advances  to  delin- 
quent corporation     428 

notice  of 

intention  to  pay  certain  coupon,  before 

maturity     559 
intention  to   pay  part  of   note  issue   at 
maturity  and  to  extend  residue     559, 
560 
maturity  of  short-term,  562 
payment  of  short-term,  561 
redemption  of  collateral  trust,  561 
special   meeting   of   stockholders   to   au- 
thorize issue  of  corporate,   557,   558, 
562,  563 
time  and  place  of  payment  of  short-term, 
562 

notice  to  pay  off,  at  maturity  and  offer  of 
exchange  of  new  notes  for  residue  558, 
559 

power  of  parent  corporation  to  guarantee 
bonds  of  subsidiary  issued  to  take  up, 
under  provisions  of  New  Jersey  statute 
474  ^ 

resolution  authorizing  president  to  execute 
corporate  instrument  held  not  to  author- 
ize execution  of,  law  pertaining  to     209 

resolution   by  board   of   directors   that,   be 
signed  by  secretary     law  pertaining  to 
171 

stockholders'  resolution  authorizing,  at  or- 
ganization meeting     law  pertaining  to 
8 

stockholders'  resolution  authorizing  officers 
to  endorse,  78,  79 

sufficient  renewal  of,  to  prevent  bar  of  limi- 
tations law  pertaining  to  534 
NOTES  PAYABLE  ACCOUNT  (see  Divi- 
dends) 
NOTICES  (see  also  list  of  notices  in  table 
of  contents  and  separate  subject  head- 
ings) 

affidavit  of  mailing,  731 

authorizing  publishing  of  legal,  in  news- 
paper    364 
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NOTICES  (Continued) 

authorizing  that  notice  of  regular  meeting 
of  directors  be  given     685 

statutory  provisions  pertaining  to  service 
of,  731 
NUMBER 

changing,  of  shares  without  changing  capi- 
tal    99 

of  directors  fixed  by  charter     law  pertain- 
ing to     43 

stockholders'  resolution  changing,  of  direc- 
tors    43 

stockholders'  resolution  decreasing,  of  di- 
rectors    71,  72 

stockholders'  resolution  reducing,  of  shares 
of  stock     97 

OATH 

accepting,  of  secretary     169 
directing  secretary  to  take,  169 
to  be  taken  by  inspectors  of  Jection     law 
pertaining  to     218 
OBJECT 

of  meeting  to  be  specified  in  notice  of  meet- 
ing to  sell  all  the  property  of  corpora- 
tion    law  pertaining  to     218 
stockholders'  resolution  changing,  of  cor- 
poration    69 
OBJECTIONS 

and  defects  in  notices     law  pertaining  to 

556 
and  protest  against  holding  of  meeting     law 

pertaining  to     593 
court  citing   interested  persons   to   appear 
and  make  known,  where  corporation  in 
hands  of  receiver     law  pertaining  to 
516 
to    investment    of    proceeds    from   sale   of 
plant     552 
OBLIGATIONS 

agreement  of  parent  corporation  to  assume 
and  discharge,  of  subsidiary  not  operat- 
ing as  a  merger       law  pertaining  to 
353 
authorizing  assumption  of,  of  corporation 

upon  transfer  of  its  assets     425,  426 
authorizing  corporation  to  guarantee,  and 
authorizing  officers  to  endorse  notes  of 
subsidiary     78,  79 
providing  for  issue  of  non-voting  dividend, 
264,  265 
OFFER 
accepting, 

of    bondholders'    committee    to    convey 
premises  covered  by  deed  of  trust  for 
capital  stock  of  corporation     448 
of   promoters   to   transfer   property   for 

stock     255 
of  property  for  stock     455 
of  trust  company  to  act  as  depository  of 
assets  for  payment  of  creditors     524, 
525 
to  purchase  bank  buildings     386 
authorizing  acceptance  of, 

of  individuals  to  sell  to  corporation 
shares  of  stock  in  reduction  of  indebt- 
edness ;  changing  purchase  price  of 
stock  to  earned  surplus  and  holding 
stock  as  treasury  stock  448,  449 
to   sell    inventions    in    consideration    for 

stock     375,  376  ^ 
to    sell    property    in    consideration    for 
stocks  and  bonds     374,  375 


OFFER  (Continued) 

authorizing  acceptance  of  (Continued) 
to  sell  property  upon  terms  stipulated  in 
resolution     382 
authorizing,  by  corporation  to  employees  of 
opportunity  to  subscribe  to  stock       law 
pertaining  to     226 
notice  to  stockholders  of, 

of  extension  of  time  to  accept,  to  pur- 
chase deposited  bonds  in  reorganiza- 
tion    law  pertaining  to     623,  624 
to  exchange  outstanding  preferred  stock 
for  new  preferred  stock  and  of  date 
of  termination  of  offer     588,  589,  590 
to    exchange    stock    for    stock    in    other 
companies  with  limitations  on  units  of 
exchange     586,587,  588 
to  purchase  deposited  certificates  and  of 
termination    of    protective    agreement 
624,  625 
to  subscribe  to  surplus  stock  on  condi- 
tion that  ninety  per  cent   in  interest 
exercise  privilege     564,  565,  566 
of  corporation  io  dissenting  stockholders 

581 
of  exchange  of  new  notes  for  residue     558, 

559 
rejection  of,  by  dissenting  stockholder     581 
resolution  to  accept  written,  of  land  to  cor- 
poration a  binding  contract     law  pertain- 
ing to     367 
OFFICE 

authorizing  establishment  of  one  or  more 

offices  in  Republic  of  Chili     179 
authorizing  leasing  of,  space  and  transfer- 
ring furniture     443 
authorizing  president  to  rent,  and  employ 

an  accountant     268 
changing  location  of  principal,  250,  251 
establishing  branch,   at  fixed  address  and 

ratifying  action  in  taking  lease     174 
establishing  branch,   in  foreign  country 

218,219 
fixing  location  of  branch,  and  authorizing 

filing  of  necessary  reports     174 
statutory  provisions   pertaining  to   change 
of  location  of  principal,  law  pertaining 
to     250 
written  consent  of  percentage  of  stockhold- 
ers  for   changing  location   of  principal, 
law  pertaining  to     251 
OFFICERS 

appointing,  of  corporation     207 
authorizing  particular, 

to  borrow  money  and  pledge  securities 

476 
to  contract  for  purchase  of  property 

382 
to  deliver  stock  and  promissory  note  for 

cash     342 
to  dissolve  corporation  and  transfer  as- 
sets to  parent  corporation     526 
to  empower  any  agent  to  execute  bonds 

209 
to  endorse  on  conditional  notes  receivable 
sum   as   commissions   under  terms   of 
agency     389,  390 
to  endorse  notes  of  subsidiary     79,  80 
to  execute  declaration  and  amendments  to 
Securities  and  Exchange  Commission 
for  redemption  and  retirement  of  de- 
bentures    469 
to  execute  specified  contracts     362 
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OFFICERS  (Continued) 

authorizing  particular,   (Continued) 
to  sell  real  estate     129,  130 
to  sign  contract     205 

authorizing,  to  issue  and  dispose  of  newly 
authorized  stock     486,  487,  488 

authorizing,  to  issue  certificates  of  stock 
warrants     318,  319 

bonds  of,  of  bank     law  pertaining  to     221 

call    of   meeting   by,    law   pertaining   to 
546 

directing  secretary  to  apply  for  life  insur- 
ance on,  and  make  wives  beneficiaries 
and  use  corporate  funds  to  pay  premiums 
223 

directing,  to  correct  record  pertaining  to 
commissions  paid  in  error     390,  391 

directing,    to    file    necessary    papers  _  with 
Securities  and  Exchange  Commission 
508,  509 

election  of,  166,  167 

empowering,  to  do  all  acts  necessary  to 
liquidate  company     524 

empowering,  to  execute  contract  392, 
293 

empowering,  to  execute  necessary  instru- 
ments to  effectuate  resolution     471 

fixing    time    for    hearing    charges    against 
corporate,    whose    removal    is    sought 
222 

giving  discretion  to,  to  proceed  or  not  in 
assumption  of  liabilities  of  bank  upon 
transfer  of  assets     393,  394 

insurance  issued  on  lives  of,  law  pertaining 
to     386 

liability  of  presiding,   for  accepting  votes 
represented  by  unstamped  proxies     law 
pertaining  to     751 

notice  to  third  persons  of  authority  con- 
ferred on  particular  corporate,  or  agent 
686,  687 

placing  limit  on  contracting  authority  of, 
unless  concurred  in  by  three  stockhold- 
ers owning  one-third  of  capital  stock 
212 

plan  of  reorganization  offered  by,  on  own 
initiative     law  pertaining  to     497 

ratification  of  acts  of,  law  pertaining  to 
228,  229 

ratifying  action  of,  in  preparing  and  filing 
form  S-1  with  Securities  and  Exchange 
Commission  and  authorizing,  to  correct 
supplement  or  otherwise  modify  the 
form     256, 257 

release  of  judgment  against,  75,  76,  77 

removing  corporate,  222 

right  of,  to  compensation  law  pertaining 
to     175 

statutory  provisions  dispensing  with  notice 
of  annual  meeting  to  elect,  law  pertain- 
ing to     592 
OFFICIAL  (see  Public  Officers) 
OHIO 

statutory  provisions  in,  authorizing  direc- 
tors to  adopt  plan  of  reorganization  to  be 
voted  on  by  stockholders     497 
OMNIBUS  (see  Ratification,  Resolution) 
ONE-MAN  COMPANY 

question  of  quorum  of,  law  pertaining  to 
714 
OPTION 

adopting  new  article  in  by-laws  authoriz- 
ing share-purchasing  plan,  69 


OPTION  (Continued) 

approving  exercise  of,  to  purchase  stock 

109,  110 
approving,  to  purchase     109,  110 
authorizing 

officers  to  execute,  acknowledge  and  de- 
liver to  corporation  written  consent  of 
stockholders  to  proposed,  to  purchase 
assets     400 
the  giving  of  an,  399,  400 
the  issuance  of,  to  stockholders  to  pur- 
chase additional  shares  of  stock     332, 
333 
,  to  president  of  corporation  to  purchase 

its  stock     334 
,  to  promoter  to  purchase  stock     335 
negotiability  of  stock,  warrants     law  per- 
taining to     318 
notice  of,  to  exchange  stock  in  merger 

645,  646 
on  stock  given  to  promoters     law  pertain- 
ing to     335 
statutory  provisions  creating  optional  rights 
to  purchase  stock  in  manner  expressed 
in    charter    or    resolution    of    board    of 
directors     333 
to  purchase  stock  is  not  ordinarily  a  sub- 
scription    law  pertaining  to     400 
to  take  back  stock  where  statute  prohibits 
corporation  to  purchase  its  own  stock 
law  pertaining  to     111 
ORDER 

accepting,  on  company  to  pay  certain  sums 
411 
ORGANIZATION  (see  Meetings) 
OVERDRAFTS 

authorizing  clearing  of,  out  of  assets  by 
charging  them  to  surplus     80,  81 

PAID-IN  (see  Surplus) 
PAR  VALUE 

authorizing  change  of,  to  no  par  value  stock 
326 

change  of,  of  shares  of  stock  law  pertain- 
ing to     288 

change  of,  to  no  par  value  law  and  statu- 
tory provisions  pertaining  to     326 

changing    number    and,    of    shares    with- 
out changing  amount  of  capital  stock 
99 

changing,  of  shares  of  stock     99 

changing,  stock  to  no  par  stock     98,  99 

increasing  both,  and  no  par  value  stock 
100,  101 

increasing  or  decreasing  capital  stock  and 
changing,  92,  93 

notice  of  special  meeting  of  stockholders  to 
reduce,  of  stock     581 

official  form  for  changing,  into  no  par 
stock  statutory  provisions  pertaining  to 
327,  328 

reducing  number  of  and,  of  shares  of  stock 
97 

statutory  provisions  conditioning  the  right 
to  sell,  stock  below  par     330 

statutory  provisions  pertaining  to  liability 
of  holders  of,  stock  purchased  below  par 
330 

stockholders'    resolution    reducing    number 
and,  of  shares  of  stock     97 
PAROLE  (see  Evidence) 
PARTIES  (see  Third  Parties) 
PARTNERSHIP  (see  Purchase) 
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PATENTS 

authorizing  conclusion  of  sale  of,  and  nego- 
tiation of  lease  if  royalties  on,  are  low 
and  authorizing  reimbursement  for  cer- 
tain expenses     403 
authorizing  issuance  of  stock  in  exchange 

for,  128,  129 
sale  of,  not  ultra  vires     law  pertaining  to 
403 
PAYMENT  (see  also  Bonus) 

approving,  by  officers  of  cash  dividend  on 

outstanding  capital  stock     275 
authorizing 

assumption  of,  under  property  settlement 

and  court  decree  of   face  amount   of 

bonds  of  corporation  assigned  to  holder 

of  all  of  capital  stock     114,  115 

cash,    to    stockholder    employees        226, 

227 
,  in  property  for  stock     402 
,  in  stock  and  note     684,  685 
,  of  dividend     260 

,  of  expenses  of  employees'  relief  associ- 
ation    204 
,  of    officers'    salaries    for   a   year   after 

death     201 
that,  be  made  to  shareholders  on  a  rat- 
able    basis,      disregarding     priorities 
through  notices  for  withdrawals     111, 
112 
,  to  company  for  services  to  its  corpora- 
tion department     363 
,  to  parent  company  for  services  rendered 
to  subsidiary  company     203 
notice  of  cash,  upon  surrender  of  stock  cer- 
tificates in  dissolution     673,  674 
notice  of,  of  coupons     603 
.notice  of  time  and  place  of,  of  coupons 

562 
,  under  property  settlement  and  court  de- 
cree of  face  amount  of  bonds  assigned 
to  holders  of  capital  stock     114,  115 
PENALTY 

liability  of  presiding  officers  to,  who  accept 
votes  represented  by  unstamped  proxies 
law  pertaining  to     751 
PENNSYLVANIA 

constitutional  prohibition  in,  against  unani- 
mous    written     consent     to     increasing 
indebtedness      and/or      capital      stock 
739 
form  of  letters  patent  in,  21,  22 
minutes  of 

directors'  adjourned  meeting  in,  pertain- 
ing to  redemption  and  sale  of  bonds 
_  704,  705,  706,  707       _       ^ 
directors'  regular  meeting  in,  declaring 
dividend  and  electing  a  director  to  fill 
vacancy  in  board     699,  700 
incorporators'  and  first  meeting  in,  691, 

692 
stockholders'  special  meeting  in,  to  dis- 
solve corporation     726,  121,  728 
official  form  in,  for  application  for  certifi- 
cate of  authority  by  a  foreign  business 
corporation     180 
shareholders'  form  of  consent  in,  to  exten- 
sion of  term  of  existence     739 
statute  in,   does   not  exclude  merger  with 

wholly-owned  subsidiary,  137 
statutory  prohibition  in,  against  consent  to 
increasing    indebtedness    and/or    capital 
Stock     739 


PENNSYLVANIA   (Continued) 

statutory  provisions  in,  pertaining  to 
amendments  to  increase  or  decrease  au- 
thorized capital  stock     292 

statutory  provisions  in,  that  corporate  per- 
sonality    of     merging     corporation     is 
drowned  in  that  of  transferee     353 
PENSION 

authorizing  directors  to  set  aside  part  of 
profits  for,  fund  purposes     157,  158 

proxy  for  annual  stockholders'  meeting  to 
vote  on  retirement  and,  plan  753,  754, 
755 

trust  funds  created  for  employees',  not  vio- 
lation of  rule  against  perpetuities     law 
pertaining  to     200 
PERCENTAGE 

of  stockholders  required  to  amend  charter 
statutory  requirements     45 

statutory  provisions  pertaining  to  extension 
of  payment  of  bonds  on  agreement  of 
fixed,  of  bondholders     476 
PERPETUITIES  (see  Pension) 
PERSONAL  INJURY  (see  Claims) 
PERSONAL    INTEREST    (see    Contracts, 

Directors) 
PERSONAL   REPRESENTATIVES 

use  of  proxies  by,  guardians  or  trustees 
statutory  provisions     755,  757 
PERSONS  (see  Third  Parties) 
PLACE 

changing,  of  annual  meeting     70 

changing  principal,  of  business     70 

establishing  principal,  of  business     19,  20 

fixing  time  and,  for  board  of  directors' 
meetings     167 

fixing  time  and,  of  meetings  of  executive 
committee     167,  168 

mandatory  provisions  in  statute  or  charter 
or  by-laws  pertaining  to,  of  holding 
meetings     551 

of  holding  meeting  regulated  by  by-laws 
law  pertaining  to     546 

of  holding  regular  meeting  fixed  by  by- 
laws    law  pertaining  to     679 

of  incorporators'  meeting  law  pertaining 
to     694 

statutory  requirements  concerning  vote  for 
changing  principal,  of  business  law  per- 
taining to     9 

written    consent    of    percentage    of    stock- 
holders for  changing  location  of  princi- 
pal, of  business       law  pertaining  to 
251 
PLEDGE 

authorizing  directors  to  mortgage  and, 
property  and  franchise  to  secure  bond 
obligation     113,  114 

authorizing  officers  to  borrow  money  and, 
securities     426, 427 

authorizing  president  to  sell  and,  bonds 
465,  475,  476 

directors'  resolution  pledging  property^  to 
P'-ocure  loans  construed,  law  pertaining 
to     432 

insolvent  bank  cannot,  all  assets  to  secure 
liabilities     law  pertaining  to     131 

notice  of  public  sale  of  pledged  bonds 
575 

of,  of  shares  of  stock  as  collateral  security 
law  pertaining  to     427 

pledging  mortgages  and  securities  to  indi- 
vidual indorsers  of  paper    433 
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PLEDGE   (Continued) 

protective  committee's  resolution  authoriz- 
ing loan  and  pledging  deposited  bonds 
497,  498 
statutory  provision  that  no  vote  of  stock- 
holders is  necessary  for  transfer  of  as- 
sets in,  to  secure  indebtedness     law  per- 
taining to     434 
stockholders'  resolution  authorizing  execu- 
tion of,  84 
PLEDGEE 

right  of,  of  stock  on  default     law  pertain- 
ing to     427 
underwriting   agreement   with   corporation 
by  which  subscribers  agreed  to  purchase 
bond  issue  assignable  by  corporation  to, 
of  bonds     law  pertaining  to     476 
PLEDGOR  (see  Dividends) 
PLENIPOTENTIARY  (see  Agents) 
POWER  OF  ATTORNEY 
approving,  215 
authorizing 
,  213,  214 

delivery  of,  and  assent  to  service  of 
process  to  secretary  of  state  258, 
259 

filing  amended,  216,  217 
president  to  grant,  both  general  and  spe- 
cial    215 

empowering  president  to  execute,  for  re- 
demption of  notes     388,  389 

giving  of,  by  stockholders  to  another  law 
pertaining  to     747,  748 

regulation  of,  by  Securities  and  Exchange 
Commission     law  pertaining  to     747 

reviving,  215 

revocation  of,  215 

revoking,  and  granting  the  power  to  an- 
other    215,  216 

to  transfer  capital  stock  of  another  corpo- 
ration pursuant  to  merger     502,  503 
POWERS 

delegation  of,  to  declare  forfeiture     law 
pertaining  to     304,  305 

enumerating,  of  manager     210 

exercise  of,  by  directors  and  stockholders 
by  formal  vote  of  quorum  of  members 
law  pertaining  to     9,  11 

giving  all,  of  the  board  of  directors  when 
not  in  session  to  the  executive  committee 
168 

implied,  of  corporation  to  make  by-laws 
law  pertaining  to     41 

of  directors  law  pertaining  to  7,  8,  9, 
10 

of  president  to  act  when  advice  of  directors 
not  given     law  pertaining  to     405 

of  stockholders  in  national  bank  to  assess 
stock  to  restore  impaired  capital     law 
pertaining  to     8 

to  act  as  surety     law  pertaining  to     387 

to  create  voting  trust     law  pertaining  to 
102 

to  decide  whether  corporation  be  dissolved 
statutory  provisions     517,  518 

to  fix  consideration  for  no  par  stock  law 
pertaining  to     387 

to  make  underwriting  agreements  law  per- 
taining to     387 

to  take  and  hold  stock  of  another  corpora- 
tion    law  pertaining  to     288 

to  take  out  insurance  on  life  and  health  of 
stockholders     law  pertaining  to     386 


PREEMPTIVE  RIGHTS 

of  stockholders  to  acquire  new  issue  of 
stock     law  pertaining  to     400 

waiving,  and  authorizing  sale  to  president 
108,  109 
PREFERENCE  STOCK  (see  Stock) 
PREFERENCES 

authorizing  issue  of  preferred  stock  sub- 
ject to,  103,  104,  105 

changing,  of  new  issue  of  preferred  stock 
55,  56,  57,  58,  59,  60,  61,  62,  63,  64,  65, 
66,  67,  236,  237,  238,  239,  240,  241,  242, 
243,  244,  245,  246,  247,  248 

directors  bound  as  sureties  in  making,  in 
paying  debts     law  pertaining  to     534 

fixing  of,  of  new  series  of  preferred  stock 
329 
PREFERRED  STOCK 

amending  charter  and  changing  preferences 
and  rights  and  privileges  and  restrictions 
of  new  issue  of,  54,  55,  56,  57,  58,  59,  60, 
61,  62,  63,  64,  65,  66,  67^ 

authorizing  issue  of,  subject  to  certain 
rights  and  privileges  and  preferences  and 
terms  and  conditions     103,  104,  105 

authorizing  purchase  of,  of  old  corporation 
for  no  par  common  stock  and  authorizing 
and  directing  execution  of  necessary 
agreements     323 

directing  purchase  by  corporation  of  fixed 
amount  of  its,  330,  331 

increasing  amount  of,  99,  100 

notice  to  stockholders  of  offer  to  exchange 
outstanding,  for  new  and  date  of  termi- 
nation    588,  589,  590 

recommending  retirement  of  issue  of, 
and  substitution  of  another  issue  of 
308 

retirement  of,  52,  53 

retiring,  by  vote  of  directors     law  pertain- 
ing to     8,  265 
PREFERRED  STOCKHOLDERS 

reduction  of  capital  stock  affecting,  law 
pertaining  to     91 

resolution  consenting  to  execution  of  mort- 
gage    123 

right  of,  to  enjoin  consolidation  or  merger 
law  pertaining  to     140 
PRESIDENT 

annual  meeting  called  by,  law  pertaining  to 
543 

authorizing  powers  of,  209,  210 

authorizing  powers  of,  to 

employ  accountant  and  rent  office     268 
endorse  short-term  notes     416 
execute  corporate  instruments     209 
execute  mortgage     433,  434 
grant  power  of  attorney     215 
organize  subsidiary  corporation     210  ^ 
sell  and  assign  United  States  securities 
registered  in  company's  name  and  rati- 
fying sale  made  and  empowering  presi- 
dent  to    execute   powers   of    attorney 
for  redemption  of  notes     388,  389 
sell  and  pledge  bonds     465,  475,  476 
sign  bonds      172 

conferring  authority  on,  to  make  contracts 
209 

conferring  broad  powers  on,  of  corporation 
211      ^ 

empowering,  to  execute  contract  with  union 
164 

option  to,  to  purchase  stock     335 
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PRESIDENT  (Continued)  '      ^ 

power  of,  to  act  when  advice  of  directors 

not  given     law  pertaining  to     221 
power  of,  to  hire  and  discharge  employees 

law  pertaining  to     221 
signing  of  deed  by,  law  pertaining  to     441, 

442 
tender  of  resignation  of,  71 
PRESIDING  (see  Officers) 
PRICE 

stockholders'  resolution  fixing,  for  no  par 
stock     90,  91 
PRINCIPAL  (see  Guaranty,  Office,  Place) 
PRIORITY 

prior  right  of  stockholders  to  subscribe  for 
increased   stock       law   pertaining  to 
594 
stockholders'    resolution    authorizing    that 
payments  be  made  to  shareholders  on  a 
ratable  basis  disregarding,   through  no- 
tices for  withdrawals     111,  112 
stockholders',    to    subscribe    for    incireased 
stock     law  pertaining  to     594 
PROCEEDINGS    (see   Distribution,   Ratifi- 
cation,   Securities   and   Exchange    Com- 
mission) 
PROCESS    (see   Mail,    Officers,    Service  of 

Process) 
PROFITS 

resulting  from  distributions  made  in  liqui- 
dation are  taxable  under  Revenue  Act 
law  pertaining  to     430 
resulting    from    transaction    surrendering 
notes  in  payment  for  services  are  tax- 
able as  income       law  pertaining  to 
408 
stockholders'     resolution     authorizing    in- 
crease   of    capital    stock   by   decreasing 
surplus  and,  50,  51 
PROMISSORY  (see  Notes) 
PROMOTERS 

accepting  contracts  made  by,  .n  considera- 
tion for  issuance  of  stock  to,     164 
accepting  ofifer  of,  to  transfer  property  for 

stock  255 
authorizing  acceptance  of  transfer  of  con- 
tracts by,  in  consideration  for  repayment 
of  cash  and  advances  and  issuance  to 
them  of  preferred  stock  entailing  divi- 
dend 255.  256 
authorizing  option  to,  to  purchase  stock 

335 
stock  purchase  warrants  to  compensate,  law 
pertaining  to     318 
PROPERTY   (see  also  Land,  Purchase, 
Stock) 
accepting 

offer  of,  for  stock     455 

offer  to  purchase  all  of  corporate,  406, 

407 
offer  to  purchase  bank  building  and  au- 
thorizing conveyance  of,  386 
transfer  of,  in  exchange  for  stock     127 
after-acquired,    does    not    feed   underlying 

mortgage     law  pertaining  to     513 
approving  agreement  of  sale  of,  378 
assignment  of  all  of,  to  trustee  not  a  dis- 
solution    law  pertaining  to     423 
authorizing 

acceptance  of  offer  to  sell,  in  considera- 
tion for  stocks  and  bonds     374,  375 
delivery  of  bonds  and  stock  to  effect  pur- 
chase of  real  estate     467,  468 


PROPERTY  (Continued) 
authorizing  (Continued) 

directors  to  mortgage  and  pledge,  privi- 
leges and  franchises  to  secure 
bond  obligation  of  corporation  and 
subsidiary  up  to   fixed  amount     113, 

distribution  of  cash  received  upon  sale  of 
corporate,  520,  521 

exchange  of  right  to,  438 

issuance  of  stock  in  payment  for,  95 

offer  to  sell,  upon  terms  stipulated  in 
resolution     382 

particular  officers  to  sell  real  estate  129, 
130 

payment  in,  for  stock     402 

purchase  of  business  and  good-will  in 
exchange  for  stock ;  bill  of  sale  at- 
tached to  resolution     367,  368,  369 

purchase  of,  in  exchange  for  stock  of 
purchaser     367,  368 

purchase  of  land   and  personal,   except 
certain    assets    from    individuals    for 
cash  and  debentures     452,  453,  454, 
455 

purchase  of  mine  with  stock  subject  to 
contract  for  the  return  of  advances 
374 

purchase  of,  partly  with  stock  and  partly 
in  consideration  for  the  assumption  of 
liabilities  of  company     374 

purchase  of  real  estate  and  creation  and 
issuance  of  debentures  with  stock  sub- 
scription warrants  under  terms  of  in- 
denture with  trustee  and  empowering 
officers  to  carry  out  terms  of  agree- 
ment    449,  450,  451,  452 

purchase  of,  with  stock     367 

remortgaging  of,  437,  438 

sale  of,   and  business   in  exchange   for 
shares  of  stock  of  vendee  and  cash 
371,  372 

sale  of  corporate,  for  stock  in  new  cor- 
poration    117,  118 

sale  of  farm  to  savings  bank     438 

the  acquisition  of  the,  and  good  will  of 
another  company     45 

the  sale  of  real,  of  one  company  to  an- 
other company;  indenture  attached  to 
resolution     369,  370,  371 

the  sale  or  transfer  of,  outside  of  state 
law  pertaining  to     555 
contents  of  notice  upon  sale  of  all  of,  law 

pertaining  to     543 
dividends  payable  in,  law  pertaining  to 
^273 

insertion  of  after-acquired,  clause  in  mort- 
gage    law  pertaining  to     116 
issuance  of  stock  for,  law  pertaining  to 

129 
mortgaged  for  antecedent  debts     law  per- 
taining to     436 
mortgaged  without  stockholders'  consent 

law  pertaining  to     468 
notice  by  corporate  mortgagor  of  intention 

to  redeem,  556 
notice  by  receiver  of  sale  of  corporate,  652 
notice  of  meeting  to  consider  sale  of,  554, 

555,  556,  557 
receipt  of,  or  of  services  in  payment  for 

stock     law  and  statutory  provisions  per- 
taining to     402 
rescinding  resolution  to  sell  land     439 
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PROPERTY  (Continued) 

resolution  authorizing  issue  of  no  par  value 
stock  for,  to  specify  in  dollars  the  value 
of  the  property     law  pertaining  to     449 

sale  of  all,  against  dissent  of  single  stock- 
holder    law  pertaining  to     485 

sale  of  all  corporate,  statutory  provisions 
pertaining  to     401 

sale  of  all,  to  largest  creditors  law  per- 
taining to     406 

stockholders'  resolution  accepting  transfer 
of,  in  exchange  for  stock     127,  128 

where     mortgage     covers     after-acquired, 
mortgage  not  all  inclusive     law  pertain- 
ing to     434 
PROSPECTUS  (see  also  Stock) 

authorizing  issuance  of,  advertising  the  sale 
of  stock     259 

notice  to  stockholders  of  privilege  of  ex- 
change of  preferred  stock  in  accordance 
with,  filed  with  Securities  and  Exchange 
Commission  583,  584,  585 
PROTECTIVE  (see  Agreements,  Commit- 
tee) 
PROTEST 

form  of,  by  stockholders  against  issue  of 
bonds     law  pertaining  to     600 

objections  and,  against  holding  of  meeting 
law  pertaining  to     593 
PROXY  (see  also  list  of  proxies  in  table  of 
contents  and  separate  subject  headings) 

definition  of,  539,  748 

detailed  analysis  of  law  pertaining  to,  747 

giving  of,  by  stockholders  to  another  law 
pertaining  to     747,  748 

granting  of,  by  stockholders  law  pertain- 
ing to     539 

incorporators'  vote  by,  law  pertaining  to 
747 

issued  by  directors  authorizing  attendance 
at  directors'  meeting  law  and  statutory 
provisions  pertaining  to     539 

law  requires  specific,  749 

of  agent     law  pertaining  to     748,  749 

power  to  vote  by,  given  in  by-laws     law 
pertaining  to     749 

presence  of  principal  does  not  invalidate 
vote  by,  law  pertaining  to     755 

revoking,  213 

seal  to,  not  required  unless  by  statute  law 
pertaining  to     751 

solicitation  of  vote  by,  regulated  by  Secu- 
rities and  Exchange  Commission     747 

stockholder  represented  by,  law  pertaining 
to     154 

stockholders'  resolution  authorizing  repre- 
sentation and  vote  by,  154 

to  vote  for  election  does  not  include  vote 
for  reorganization  or  dissolution     law 
pertaining  to     755,  757 

use  of,  _  by  personal  representatives  or 
guardians  or  trustees  statutory  provi- 
sions pertaining  to     749 

validity  of,  law  pertaining  to     751 

vote  by,  binding  unless  in  furtherance  of 
fraudulent  conspiracy  or  collusion  law 
pertaining  to      750 

vote  by,  law  pertaining  to     1  54 

voting  by,  authorized  by  statute  or  charter 
or  by-laws     law  pertaining  to     155 

voting  by,  by  fiduciary  or  executor  or  ad- 
ministrator or  trustee  law  pertaining  to 
749 


PUBLIC  OFFICERS 

filing  written  agreement  with,  law  pertain- 
ing to     721 
PUBLIC  POLICY 

lease  of  floor  of  building  in  Missouri  to 
Kansas  corporation  licensed  in  Missouri 
not  invalid  as  against,  law  pertaining  to 
443 
ratification  of  unauthorized  consolidation 
not  against,  law  pertaining  to  354 
PUBLIC  SALE  (see  also  Sale) 

notice  of,  of  pledged  bonds     575 
PUBLIC  SERVICE  COMMISSION 

authorizing  application  to,   for  permission 
to   issue   and  sell   bonds   previously   au- 
thorized at  a  lower  price     459,  460 
permission  of,  for  consolidation     law  per- 
taining to     509 
PUBLIC  UTILITIES 

provision  of  Blue  Sky  Laws  and  statutes 
regulating,  292 
PUBLIC    UTILITY    HOLDING    COM- 
PANY ACT 
provisions     of,     pertaining     to     proxies 
747 
PUBLICATION  (see  also  Mail) 

authorizing   publishing   of   legal   notice   in 

newspaper     364 
designating  particular  paper  for  publishing 

notice     364 
of  meeting  to  vote  on  merger     statutory 

requirements     507 
of  notice  of  dissolution  of  corporation     law 

pertaining  to     651 
of  resolution  to  dissolve  corporation     stat- 
utory requirements     518 
of  sale  at  auction  of  forfeited  shares  of 
stock     314,  315 
PURCHASE  (see  also  Property,  Stock) 
agreement  by  corporation  to  repurchase  its 
own  stock  when  corporation  insolvent 
law  and  statutory  provisions  pertaining 
to     335 
authorizing 

,  as   assignee  of  vendee  of  business   of 

company     383,  384 
, by  corporation  of  its  own  stock     111 
,  by  corporation  of  unpaid  shares  of  stock 
from    stockholders    and    holding    said 
stock  in  treasury     106,  107,  108 
delivery  of  bonds  and  stock  to  effect,  of 

real  estate     467,  468 
,  of  interest  in  mine     120 
,  of  invention     120 

,  of  land   and   personal   property   except 
certain  assets  for  cash  and  debentures 
452,  453,  454,  455 
,  of  land  contested  if  litigant  wins  suit 

365 
,  of  partnership  exclusive  of  certain  as- 
sets    379 
,  of  property  from  bankrupt  estate  and 
transfer  of  other  claims  against  it  in 
exchange  for  stock     121 
blanket  authorization  to  board  of  directors 

to,  property     121,  122 
by  corporation  of  shares  of  its  own  capital 
stock  not  a  reduction  of  capital  stock 
law  pertaining  to     315 
directing,    of    fixed    amount    of    preferred 

stock     330,  331 
form  of  resolution  for,  of  established  busi- 
ness    law  pertaining  to     43 
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PURCHASE  (Continued) 

minutes  of  stockholders'  meeting  authoriz- 
ing,  of   prof)erty   from  promoters     710, 

711,  712,  713 
notice   of   special   meeting  to   pass  on,   of 

entire    assets    of    another   corporation 

554,  555 
of   assets   for  money  of   one  company  by 

another  not  a  merger     law  pertaining  to 

528 
of  property  for  stock     128 
power  of  state  bank  to  guarantee  or  repur- 
chase bonds  sold  by  it     law  pertaining 

to_    80 
prohibiting,  by  corporation  of  its  own  stock 

except  with  consent  of  fixed  proportion 

of  stockholders     336 
stockholders'    resolution    reducing    capital 

stock  by,  97,  98 
PURCHASE  PRICE 

charging,  of  stock  to  earned  surplus  and 

holding  stock  as  treasury  stock     448, 

449 
PURPOSE 

change  of,  of  corporation     law  pertaining 

to     69 
for  which  first  meeting  of  incorporators  is 

called  to  be  stated  in  notice     statutory 

requirements     539 
statement    of,    in    notice    of    stockholders' 

meeting  to  consider  consolidation       law 

pertaining  to     644 
statement    of,    of    annual    meeting    to    be 

given  in  notice     statutory  requirements 

543 

QUALIFICATIONS 

prescribed  for  directors     law  pertaining  to 
680 
QUARTERLY  (see  Dividend) 
QUASI-PUBLIC  CORPORATIONS 

approval  of  reorganization  plans  of,  by 
state  and  federal  commissions  law  per- 
taining to     516 

leases  by,  to  be  approved  by  public  utility 
or    railroad    commissioners    or    govern- 
mental agency     statutory  provisions 
446 
QUORUM 

directors'  meeting  where  no,  present  law 
pertaining  to     708 

exercise  of  powers  by  directors  and  stock- 
holders by  formal  vote  of,  of  members 
law  pertaining  to     9,  11 

insufficient,  of  directors  passing  resolution 
to  validate  a  purported  deed  law  per- 
taining to     228 

meeting  must  have  a,  law  pertaining  to 
552 

of     members     of     meeting     required     for 
adjournment        law    pertaining    to 
714 

question  whether,  of  directors  can  adjourn 
by  successive  adjournments  regular 
meeting  beyond  date  fixed  by  by-laws 
law  pertaining  to     191 

resolutions  passed  at  meeting  at  which  no 
legal,   of   directors   cannot  be   validated 
by  stockholders       law  pertaining  to 
157 

RATABLE  BASIS  (see  Payment) 
RATES   (see  Mileage) 


RATIFICATION 

adequacy  of  notice  of  meeting  of  stock- 
holders to  consider,  of  an  agreement  to 
consolidate  a  state  with  a  national  bank 
law  pertaining  to  644 
authorizing,  of  plan  of  merger  with  sub- 
sidiary 353,  354 
blanket,  of  all  action  taken  at  organization 

meeting     163 
blanket,   of   all   action  taken  by  board  of 

directors  during  year     157 
by  board  of  directors  of  any  act  of  corpo- 
rate officer  or  agent  other  than  their  own 
law  pertaining  to     228 
by  stockholders 

of  acts  of  officers     law  pertaining  to     74 
of  amendments  to  charter  proposed  by 

board  of  directors     232 
of  directors'  resolution  authorizing  par- 
ticipation of  managers  in  net  earnings 
of  corporation  in  addition  to  salaries 
law  pertaining  to     195 
of    directors'    resolution    electing    addi- 
tional directors  and  appoint  inspectors 
of  election     law  pertaining  to     167 
of    directors'    resolution    pertaining    to 

property  conveyance     130 
of  directors'  resolution  pertaining  to  sale 
of  patents  where  directors  act  in  good 
faith  and  transaction  is  fair  to  corpo- 
ration    law  pertaining  to     403 
of  directors'  resolution  to  increase  capi- 
tal stock     law  pertaining  to     291 
of  election  of  directors     law  pertaining 

to     167 
of  unauthorized  consolidation     law  per- 
taining to     354 
to  increasing  capital  stock     law  pertain- 
ing to     291 
directors'  omnibus  resolution  ratifying  all 
acts  and  transactions  of  president  and 
vice  president  and  secretary  since  first 
meeting  of  directors     228 
form  of,  of  recommendation  of  amendment 

to  charter     law  pertaining  to     235 
form  of,  to  be  used  when  board  of  direc- 
tors frame  amendment  to  charter     law 
pertaining  to     67 
necessity  for,  of  resolution  authorizing  cre- 
ation of  mortgage  to  trustee  to  secure 
issue  of  bonds     law  pertaining  to     122 
notice  of  meeting  to  ratify  merger     law 

pertaining  to     554 
of  action 

in  taking  lease     174 

of  directors  in  paying  manager  share  of 

profits     196 
of   directors   in   refusing   to   bring   suit 

against  former  directors     75 
of  members  of  investment  committee 

186 
of  officers  in  accepting  offer  of  sale  of 

invention     376 
of  officers  in  listing  stock  on  stock  ex- 
change    259 
of  officers  in  opening  bank  account  and 
paying    officers    additional    compensa- 
tion    193 
of  officers  in  preparing  and  filing  form 
S-1    with    Securities    and    Exchange 
Commission     256,  257 
taken  at  incorporators'  meeting     22 
taken  at  meeting  of  stockholders     163 
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RATIFICATION   (Continued) 

of  acts  of 

agents  by  board  of  directors     law  per- 
taining to     228 
committee     75 
directors     74 
officers     law  pertaining  to     228,  229 

of  all  acts  of 

agents  done  before  incorporation     163, 

164 
board  of  directors     74,  75 
board  of  directors  or  of  any  committee 
done   since    previous    annual   meeting 
of  stockholders     75 
officers     74 
promoter     164 

of  all  purchases  and  contracts  and  acts  and 
proceedings  and  elections  and  appoint- 
ments since  annual  stockholders'  meet- 
ing    74 

of  amended  by-laws     235 

of  amendment  by  stockholders     254 

of  amendment  to  by-laws     41 

of  appointment  of  assistant  to  the  president 
186 

of  assignment  for  benefit  of  creditors  531, 
532,  533,  534 

of  authorization  and  vote  by  proxy  154, 
155 

of  committee  appointments     184 

of  contract  entered  into  before  incorpora- 
tion    361 

of  corporate  officers     law  pertaining  to 
229 

of  deed     228 

of  delivery  of  indenture  of  mortgage  and 
deed  of  trust     355,  356 

of  directors'  resolution  authorizing  retire- 
ment of  all  capital  stock  by  exchange  of 
stock  in  another  corporation     96 

of  directors'  resolution  creating  a  mortgage 
law  pertaining  to     122 

of  election  effected  by  vote  of  alternate 
proxy  when  principal  present  law  per- 
taining to     755 

of  employment  contract  executed  prior  to 
organization     163 

of  execution  and  delivery  of  proxy     492 

of  execution  of  reorganization  agreement 
by  officers     504,  505 

of  joint  plan  of  merger     354,  355,  511,  512 

of  loan     415 

of  meetings  held  irregularly  outside  of  state 
law  pertaining  to     551 

of  payment  of  bonus  to  employees     189 

of  payment  of  compensation  to  the  vice 
president  and  manager  authorized  by  the 
president     229 

of  payment  of  extra  compensation  to  offi- 
cers out  of  net  earnings  after  dividends 
are  set  aside     74 

of  plan  of  merger  with  subsidiary     353, 
354 

of  proceedings  of  executive  committee     168 

of  purchase  by  directors  of  property  for 
stock     128 

of  purchase  by  officers  of  stock  of  another 
company     391,  392 

of  resolution  of  directors  pertaining  to  con- 
veyance of  property     130 

of  sale  made  by  the  president  of  United 
States  securities  registered  in  company's 
name     388,  389 


RATIFICATION    (Continued) 

of  sale  of  stock  owned  in  another  company 
480,  481 

of  settlement  of  breach  of  contract  claim 
404 

of  specific  acts  of  officers  concerning  mort- 
gage loans     433 

of  termination  of  contracts     366 

of  the  action  of  investment  committee  in 
selling  stock     485 

of  unauthorized  act  of  corporate  officer 
228 

of  unauthorized  consolidation  not  against 
public  policy     law  pertaining  to     354 

omnibus  resolution  not  a,  of  purported  deed 
law  pertaining  to     228 

resolution  ratifying  all  acts  of  agents  done 
before  incorporation  a  binding,  of  em- 
ployment contract  executed  prior  to  com- 
pletion of  organization  law  pertaining 
to     163 

stockholders'  blanket  resolution  ratifying 
all  action  of  board  of  directors     157 

stockholders  cannot  make  contracts  for 
corporation  except  by,  law  pertaining  to 
9 

validity  of,  by  general  resolution  law  per- 
taining to     122 

where  notice  of  meeting  is  defective  meet- 
ing may  be  validated  by,  law  pertaining 
to     546 
READJUSTMENT  (see  Securities) 
REAL  ESTATE  (see  Land,  Property,  Sale) 
REBATE   (see  Reserve) 
RECAPITALIZATION 

adopting  plan  of,  131,  132,  133,  134, 
135 

notice  to  stockholders'  committee  in  refer- 
ence to  a  proposed  plan  of,  involving 
formation  of  new  company     605,  606 

notice  to  stockholders  of  plan  for,  in  an- 
other state     606,  607,  608 
RECEIPTS 

form  of,  522 

notice  of  exchange  of  bonds  for  temporary, 
574 

undistributed  net,  disposed  of  by  taxpayer 
for  his  own  use  constituting  income  tax- 
able to  taxpayer     law  pertaining  to     389 
RECEIVERS 

appointed  for  a  lessee  of  railroad  property 
have  reasonable  time  to  determine 
whether  they  will  assume  lease  law 
pertaining  to     447 

bondholders'  request  for  appointment  of, 
of  property  securing  bonds  and  fore- 
closure of  mortgage     443 

corporation   in   hands   of,   also   subject   to 
court  jurisdiction     law  pertaining  to 
516 

filing  exceptions  by,  in  suit  to  foreclose 
mortgage     law  pertaining  to     123 

notice  by,  of  sale  of  corporate  property 
652 

suit  by,  to   foreclose  mortgage      law  per- 
taining to     123 
RECORD 

directing  officers  to  correct,  pertaining  to 
commissions  paid  in  error     390,  391 

duty  to  keep,  of  minutes  of  stockholders' 
meeting     law   pertaining   to     8,   9 

necessity  for,  of  minutes  of  meeting  law 
pertaining  to     9 
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RECORD  {Continued) 

of  corporate  resolutions  and  acts  not  essen- 
tial    law  pertaining  to     9 
only  shareholders  of,  entitled  to  vote     law 
pertaining  to     552 
RECORDED  (see  Vote) 
RECORDER  (see  Foreign  Corporation) 
REDEMPTION 

and    retirement    of    preferred    stock      law 

pertaining  to     52 
appropriating    and    setting    aside    surplus 
funds  for  purpose  of  retiring  preferred 
stock  and  fixing  date  of,  314 
authorizing,    and   cancellation   of   all   out- 
standing preferred  stock     310 
authorizing,  of 

bonds  and  requesting  trustee  to  release 
lien  of  mortgage  and  satisfy  of  record 
469,  470 
debentures     478,  479 
debentures  and  deposit  of  cash  therefor 

with  successor  trustee     471 
part  of  outstanding  bonds  prior  to  matu- 
rity    478 
part  of  preferred  stock  out  of  sinking 

fund     309 
preferred  stock     311,  352,  353 
preferred  stock  and  issuance  of  unissued 

shares  of  common  stock     312 
preferred  stock  at  any  time     308 
preferred  stock  standing  in  the  name  of 

a  trustee     311,  312 
stock     307,  308 

stock  pursuant  to  agreement  of  merger 
and  consolidation     515,   516 
empowering   president   to   execute   powers 

of  attorney  for,  of  notes     388,  389 
minutes    of    directors'    adjourned   meeting 
pertaining  to,   and  sale  of  bonds     704, 
705,  706,  707 
notice  of,  of 

collateral  trust  notes  561 
corporate  notes  560,  561 
outstanding  first  mortgage  bonds  before 

maturity     604 
stock  held  by  other  than  officers  or  their 
families  and  employees  of  corporation 
_  978,  979 
notice    to    stockholders    of,    of    preferred 
stock  pursuant  to  charter  amendment 
582,  583 
notice  to  trustee  of  election  to  redeem 

570 
of  preferred  stock  out  of  bonds  or  their 

proceeds     law  pertaining  to     52 
shares  of  capital  stock  to  be  retired  pur- 
chased   from    stockholders    by    lot    at, 
price      statutory    provisions    pertaining 
to     284,  285 
REDISCOUNT  (see  Loan) 
REFINANCING 

approving  plan  for,  of  preferred  stock 

341,  342 
authorizing,  of  property     415,  416 
REFUND  (see  Assessment) 
REGISTRAR 

appointing,    and   transfer   agent    following 

merger  and  consolidation     516 

appointing,  for  increase  of  stock     175,  176 

appointing,  of  stock  or  transfer  agent     17 

no   person   or   institution   to   act   as   both, 

and  transfer  agent     law  pertaining  to 

177 


REGISTRATION 

authorizing,  and  documenting  of  certain 
vessels     363 

of  increased  capital  stock  before  offering 
it  for  sale  through  interstate  commerce 
law  pertaining  to     292 
REIMBURSEMENT    (see    Expenses,    Pat- 
ents, Payment,  Stock) 
REINCORPORATION 

authority  for,  based  on  vote  of  stockhold- 
ers    law  pertaining  to     131 

notice  to  stockholders  of  plan  for,  in  an- 
other state     606,  607.  608 

statutory  authority  required  for,  law  per- 
taining to     496 
RELEASE 

authorizing,    of    contract    obligations 
2>77 

of  judgment  obtained  by  minority  stock- 
holders    law  pertaining  to     77 

requesting,   of   property  acquired  through 
merger  from  lien  of  mortgage     513 
REMEDIES 

of  pledgee  on  default     law  pertaining  to 
427 
REMOVAL 

authorizing,  of  manufacturing  plant  to 
another  state     349,  350 

fixing  time  for  hearing  charges  against 
officers  whose,  is  sought     222 

notice  to  director  of  his,  683,  684 

of  board  of   directors  by  stockholders 
law  pertaining  to     220 

of  corporate  officers     222 

of  corporation  to  another  state     law  and 
statutory    provisions    pertaining    to 
349 
RENEWAL     (see     Charter,    Loan,     Notes, 

Power  of  Attorney) 
RENTAL    (see    Lease,    Loan,    Office,    Safe 

Deposit  Box) 
REORGANIZATION 

acceptance  of  bonds  or  stock  in  reorganized 
company     law  pertaining  to     131 

acceptance  of,  plan  by  creditors  law  per- 
taining to     433 

analysis  of  subject  of  federal  taxes  in, 
law  and  statutory  provisions  pertaining 
to     499 

approving  plan  of,  135,  136 

approving  plan  of,  to  be  passed  on  by 
stockholders  at  a  meeting  law  pertain- 
ing to     499 

approving  substituted  plan  of,  and  direct- 
ing filing  of  plan  with  the  district  court 
501 

attack  where,  is  a  fraud  on  minority  stock- 
holders    131 

authorizing  and  adopting  plan  of,  and  of 
recapitalization     131,    132 

authorizing  filing  of  petition  for,  494 

authorizing,  under  Section  77B  of  Federal 
Bankruptcy  Act  and  under  Chandler 
Act     499,  500 

bibliography  pertaining  to,  496 

by  voluntary  act  of  stockholders  law  per- 
taining to     131 

change  of  name  of  corporation  followed 
by  exchange  of  stock  and  issuance  of 
new  stock  effecting  a,  law  pertaining  to 
496 

committee  with  broad  powers  appointed  in, 
law  pertaining  to     498 
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REORGANIZATION   (Continued) 

consent  of  stockholders  to  voluntary,  law 

pertaining  to     131  ^ 
consent   to,   by   depositing   securities   with 

committee     law  pertaining  to     728 
contribution  toward  expenses  of,  a  condi- 
tion precedent  to  right  of  participation 
law  pertaining  to     499 
declaring  operative  plan  of,  and  recapitali- 
zation approved  by  the  stockholders  and 
directing  secretary  to  notify  stockhold- 
ers of  call  for  deposit  of  stock  for  ex- 
change    501,  502 
effected  by  readjustment  of   corporation's 

securities     law  pertaining  to     131 
general  proxies  give  no  authority  to  vote 

for,  law  pertaining  to     755,  757 
impairment    of    rights    of    non-consenting 
stockholders    in,    of    banks       law    and 
statutory  provisions  pertaining  to     515, 
516 
legal  consequences  of,  through  transfer  of 
corporation's  property  to  a  new  company 
law  pertaining  to     425 
no  participation  by  bondholders  in  judicial, 

law  pertaining  to     425 
notice   by   committee   to   depositing   stock- 
holders of  approval  of  corporation's  plan 
of,  627,  628 
notice    by     reorganization     committee    of 
declaration  that,  plan  has  become  opera- 
tive    635 
notice  of 

adoption  of  plan  of,  with  time  limit  for 
deposit  of  bonds  and  stock     620,  621, 
622,  623 
amendment  of,  agreement     615,  627 
amount   of   securities   deposited   and   of 
extension   of  time   for  additional   de- 
posits  under,   agreement     617 
annual  meeting  of  stockholders  at  which, 

will  be  considered     610 
completion  of,  619 
filing  plan  of,  631,  632 
modification  of,  plan     625,  626,  627 
special  meeting  of  stockholders  to  con- 
^  sider,  608,  609 

time    when    right    to    deposit    securities 
^  under,  agreement  will  expire     614 
notice  to 

bondholders   of   approval   by   committee 

of  plan  of,  617,  618 
holders   of   bonds    not   deposited   under, 

agreement     616 
holders    of    stock    not   deposited   under, 

agreement     615,  616 
stockholders  of   formation  of  protective 
committee  in  the  matter  of,  612,  613, 
614 
stockholders  of  plan  for,  by  creation  of 
new  corporation     634,  635 
participation  of  stockholders  only  in  judi- 
cial, law  pertaining  to     499 
plan  of,  offered  by  officers  on  own  initia- 
tive    law  and  statutory  provisions  per- 
taining to     497 
plan  of,  to  be  accepted  in  writing  by  per- 
centage of  creditors  and  stockholders 
law  and  statutory  provisions  pertaining 
to     499 
plan    of,    to    benefit    creditors    and    stock- 
holders equally       law  pertaining  to 
500 


REORGANIZATION   (Continued) 

plans  for  voluntary,  to  come  from  repre- 
sentatives of  security  holders  and  of 
stockholders  or  from  joint  committee  of 
same     law  pertaining  to     497 

proxy  of  stockholder  to  act  in  connection 
with,  755,  756 

proxy  of  stockholders  to  vote  for  election 
does  not  include  vote  for,  law  pertain- 
ing to     755,  757 

right  of  bondholders  to  enforce  lien  on 
property  in,  independent  of  judicial  or 
execution  sale     law  pertaining  to     425 

statutory  liability  of  stockholders  in,      140 

statutory  provisions  authorizing  directors 
to  adopt  plan  of,  497 

superadded  liability  of  stockholders  as 
affected  by,  140 

under  Revenue  Act     law  pertaining  to 
496 

where,   by   majority   of   stockholders   is   a 
fraud  on  minority     law  pertaining  to 
131 
REPEAL  (see  By-Laws) 
REPORT 

approval  by  board  of  directors  of  financial, 
not  binding  on  corporation  for  every 
item     law  pertaining  to     231 

approving 

annual,  157,  205,  206,  207 
reports  of  officers     205 
stockholders'  annual,  218 
the,   of  the  operations   of  the  company 
and  its  financial  condition  and  prop- 
erty at  the  close  of  the  year     157 

authorizing  the  filing  of,  and  certificates 
204,  205 

ordering,  on  committee  action     225 
REPRESENTATION    (see  Proxy,  Vote) 
REQUEST 

by  bondholders  for  appointment  of  re- 
ceiver of  property  securing  bonds  and 
for  foreclosure  of  mortgage     443 

by  directors  for  calling  a  special  meeting 
of  board     684 

by  stockholders  for  dissolution  law  per- 
taining to     151 

by  stockholders  for  special  meeting  to  dis- 
solve  corporation     law   pertaining  to 
151 

declination  of  contribution,  363 

for  annual  meeting  from  less  than  ma- 
jority of  stockholders  or  from  fixed 
percentage  of  stockholders  law  per- 
taining to     543 

of  stockholders  for  special  meeting  to  dis- 
solve corporation      151 

to  bondholders  to  surrender  bonds  for  new 
issue     112,  113 
RESCINDING 

of  resolution  dispensing  with  signatures  to 
checks      1 72 

of  resolution  where  acted  upon  by  other 
contracting   party     law   pertaining   to 
439 

resolution  authorizing  that  payments  be 
made  to  shareholders  on  a  ratable  basis 
disregarding  priorities  through  notices 
for  withdrawals     112 

resolution  to  sell  land     439 

resolution  where  acted  upon  by  other  con- 
tracting  party        law    pertaining    to 
439 


8o4 


INDEX 


RESERVE 

authorizing  increase  of,   for   extension  of 
business  and  rebate  of  amount  in  excess 
of  service  charges  and  directing  notice 
to  all  patrons     424,  425 
RESIDENCE 

changing  of,  law  pertaining  to     251 

recording   change   of   corporate,   law   per- 
taining to     41 
RESIDUE   (see  Notes) 
RESIGNATION 

accepting,  of  directors  and  electing  suc- 
cessor    71 

notice  to  director  of  acceptance  of  his, 
683 

tender   of,   by   president    from   presidency 
and  from  board  of  directors     71 
RESOLUTION 

a   contract  in  writing  within  meaning  of 
statute  of  frauds     law  pertaining  to 
437 

acceptance  of  terms  of,  equity  action  evi- 
dence of     law  pertaining  to     12 

affidavit  of  secretary  certifying  to  adop- 
tion of,  732 

appointing  committees  expressly  author- 
ized by  statute  in  some  states  law  per- 
taining to     208 

appointing  registrar  and  transfer  agent 
law  pertaining  to     177 

authorizing 

form  of  guaranty    law  pertaining  to 

467 
levying   assessment   on   capital    stock 

law  pertaining  to  302 
mortgage  on  road  and  property  sustain- 
ing mortgage  on  franchise  law  per- 
taining to  434 
president  to  execute  corporate  instru- 
ment held  not  to  authorize  execution 
of  notes     law  pertaining  to     209 

clarifying  prior  resolution     198,  199 

constituting  a  binding  contract  law  per- 
taining to     410 

constituting  an  enforceable  contract  law 
pertaining  to     410 

correcting  previous  resolution  and  author- 
izing stock  in  settlement  of  bankrupt's 
estate     491,  492 

creating  liability     law  pertaining  to     14 

distinguished  from  by-law  law  pertain- 
ing to     10 

does  not  convey  title  to  realty  law  per- 
taining to     440 

entered  on  minutes  may  form  contract 
law  pertaining  to     11,  12,  13 

equity  action  to  void,     law  pertaining  to 
323 

fixing  salaries  a  binding  contract  law 
pertaining  to     202 

fixing  salary  not  retroactive  law  pertain- 
ing to     202 

for  dissolution  is  by  board  of  directors 
law  pertaining  to     517,  518 

general,  cannot  be  validly  ratified  law 
pertaining  to     122 

mortgage  made  without,  is  void  law  per- 
taining to     14 

not  recorded  law  pertaining  to  effect  on 
third  parties     9 

notice  to  stockholders  of  passage  of,  and 
time  limit  in  which  to  file  written  ob- 
jection    550,  551 


RESOLUTION   (Continued) 

of  board  of  directors  construed  as  a  con- 
tract    law  pertaining  to     385 

of  board  of  directors  fixing  salaries  is  a 
binding  contract     law  pertaining  to 
187 

of    directors  _  authorizing   participation    of 
managers  in  net  earnings  of  corporation 
in  addition  to  salaries  should  be  ratified 
by  stockholders       law  pertaining  to 
195 

of  directors  pledging  property  to  procure 
loans  construed     432 

passed  by  stockholders'  signatures  without 
a  meeting     159 

pertaining  to  real  estate  a  "memo"  within 
statute  of  frauds     law  pertaining  to     9, 

record   of   corporate   resolutions   and   acts 
not    essential        law    pertaining    to 
9 

rescinding  of,  where  acted  upon  by  other 
contracting   party     law  pertaining  to 
439 

revoking  proxy     213 

salaries  fixed  by,  law  pertaining  to     10,  11, 
^  12,  187,  202 

signed  copy  of,  selling  corporate  lands 
handed  to  vendee  satisfying  statute  of 
frauds     law  pertaining  to     440 

statutory  provisions   to  purchase  stock  in 
manner  prescribed  in  charter  or  in,  of 
board  of  directors     law  pertaining  to 
334,  335 

to  sell  land  does  not  convey  title  law  per- 
taining to     12 

written,    satisfying   statute   of   frauds      9, 
11 
RESTRICTIONS   (see  Dividends) 
RETIREMENT    (see   Pension,   Preferred 

Stock) 
RETROACTIVE 

resolution  fixing  salary  not,  law  pertaining 
to     202 
REVENUE  ACT  (see  also  Taxes) 

dividends  within  meaning  of,  law  pertain- 
ing to     81 

exchange  of  shares  of  stock  representing 
"amounts    distributed    in    partial    liqui- 
dation"   under,    law    pertaining    to 
96 

profits  resulting  from  distributions  made 
in  liquidation  taxable  under,  law  per- 
taining to     430 

reorganizations  under,  law  pertaining  to 
496 

resolution     constituting     written     contract 
within  meaning  of,  law  pertaining  to 
418 
REVENUE  STAMPS 

proxy   requirement     law   pertaining   to 
751 
REVIVAL  ^ 

of  expiration  of  term  of  existence  of  cor- 
poration    law  pertaining  to     252 
REVOCATION 

long-continued  custom  permitting  voting 
by  proxy  effective  until  revoked  law 
pertaining  to     749 

of  power  of  attorney  and  granting  of  the 
power  to  another     215,  216 

of  proxy     213 
REWARDS   (see  Bonus) 
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RIGHTS 

allotted  not  a  dividend  law  pertaining  to 
400 

changing,  privileges  and  restrictions  of 
new  issue  of  preferred  stock  236,  237, 
238,  239,  240,  241,  242,  243.  244,  245, 
246,  247,  248 

concerning  granting  of  voting,  to  bond- 
holders    law  pertaining  to     478 

definition  of  stock,  333,  334 

impairment  of,  of  non-consenting  deposi- 
tors in  reorganization  of  banks  law 
pertaining  to     516 

of  minority  of  preferred  stockholders  to 
enjoin  merger  with  wholly-owned  sub- 
sidiary    law  pertaining  to     140 

of  stockholders  of  combining  corporations 
statutory  provisions     140 

of  third  persons  affected  by  failure  to  keep 
proper  or  any  minutes  of  meetings 
law  pertaining  to     698 

optional,    given    to    promoters    to  _  be   dis- 
closed  in   charter     law  pertaining  to 
335 

preemptive,  of  stockholders  to  acquire  new 
issue  of  stock  by  corporation  law  per- 
taining to     400 

preferential,  to  subscribe  to  new  issue  of 
stock     law  pertaining  to     594 

statutory  provisions  creating  optional,  to 
purchase  stock  in  manner  expressed  in 
charter  or  resolution  of  board  of  direc- 
tors 333 
ROYALTIES  (see  Patents) 
RULE  (see  Federal  Revenue  Department, 
Securities   and   Exchange    Commission) 

SAFE  DEPOSIT  BOX 

authorizing  renting,  and  designating  those 
who  shall  have  access  to     174 
SALARIES 

authorizing 

ceasing  of,  196 

date  when  all,  are  payable     189 

increase  in,  195 

payment  of  officers',  for  one  year  after 

death     187 
payment  of,  out  of  anticipated  revenue 
187 

board    of    directors'    resolution    fixing,    a 
binding  contract     law  pertaining  to 
187 

directors'  resolution  fixing,  sufficient  with- 
out formal  contract     10,  11,  12 

fixed  by  by-laws  cannot  be  changed  by- 
resolution     law  pertaining  to     10 

fixed  by  resolution     law  pertaining  to 
10,  11,  12,  187,  202 

fixing 

,  of  officers  on  a  weekly  basis     201 
,  of  president  and  others     187    . 
rate  of  secretary's,  187 
,  to  be  paid  out  of  net  profits  of  busi- 
ness    188 

stipulating  date  for  beginning  of  certain, 
189 

trustees'  resolution  fixing,  of  president  and 
secretary-treasurer   to   be   paid   in    fluc- 
tuating     monthly      installments        197, 
198 
SALE  (see  also  Property) 

approval  by  voting  stockholders  to,  of  all 
property  of  corporation     401 


SALE  (Continued) 

approving  proposal  and  authorizing,  of  all 
of  assets  of  corporation  for  all  of  capi- 
tal stock  of  other  corporation  and  au- 
thorizing dissolution  of  corporation  and 
application  to  court  therefor  143, 
144 

attack  by  creditor  on,  of  assets  to  a  direc- 
tor    law  pertaining  to     442 

authorizing, 

at  auction  of  forfeited  shares     314,  315 

of  all  of  corporate  assets  by  majority  of 

stockholders        law   pertaining   to 

143 

of  all  property  at  meeting  held  outside 

of  state     law  pertaining  to     555 
of  corporate  property  for  stock  in  new 

corporation     117,  118 
of   fixed   number   of   shares   of   no   par 

stock     331 
or  transfer  of  property  outside  of  state 
law  pertaining  to     555 

authorizing  issuance  and,  of  capital  stock 
to  employees     96 

authorizing  particular  officers  to  sell  real 
estate     129,  130 

consent  of  stockholders  to,  of  land  law 
pertaining  to     441 

directing  application  be  made  to  Securities 
and  Exchange  Commission  for,  of  secu- 
rities    257,  258 

empowering  directors  to  sell  assets  of  bank 
126,  127 

minutes  of  directors'  adjourned  meeting 
pertaining  to  redemption  and,  of  bonds 
704,  705,  706,  707 

notice 

by  receiver  of,  of  corporate  property 

652 
of  meeting  to  sell  all  property  of  cor- 
poration   must    specify    object       law 
pertaining  to     554 
of  public,  of  pledged  bonds     575 
sale   by   trustee    of    collateral    securing 

bonds     572 
sale  of  deposited  securities     625 

of  patents  not  ultra  vires  law  pertaining 
to     554  ^ 

of  patents  which  corporation  owned  in 
common  with  others  law  pertaining  to 
554 

one  of  purposes  of  Chandler  Act  to  avoid 
forced,  law  pertaining  to     500 

publication  of  notice  of,  at  auction  of 
forfeited  shares  of  stock     314,  315 

requirements  of  notice  pertaining  to,  of 
all  corporate  property  law  pertaining 
to     543 

resolution  for,  of  land  does  not  convey 
title     law  pertaining  to     12 

statutory  provisions  for  incorporation  in 
nature  of  reorganization  after  forced, 
by  foreclosure  decree     497 

statutory  reciuirements  pertaining  to  con- 
sent of  stockholders  to  a,  of  all  cor- 
porate property     431 

stockholders'  resolution  authorizing,  of 
assets  to  another  company  need  not  be 
carried  out  by  board  of  directors  law 
pertaining  to     7,  8 

transaction  held  to  be  a,  of  stock  and  not 
a  bailment  or  trust  law  pertaining  to 
398 
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SALE  {Contimied) 

validity  of,  by  insolvent  corporation  of  all 
property  to  creditors  law  pertaining  to 
407 

validity  of,  of  all  assets  against  dissent  of 
single  stockholder     law  pertaining  to 
485 

validity  of,  of  all  property  to  largest  credi- 
tors by  insolvent  corporation  law  per- 
taining to     407 

waiving  preemptive  rights  and  authorizing, 
of   unissued   stock   to   president        108, 
109 
SCRIP 

notice  to  stockholders  of  cash  distribution 
under  liquidation   and   distribution  plan 
and  issuance  of,  for  fractional  shares 
669,  670 
SCRIP  CERTIFICATE 

authorizing,  for  fractional  shares  263, 
264 

issuing  common  stock  in  payment  of  spe- 
cial dividend  and  authorizing,  for  frac- 
tional shares     263,  264 
SCRIP  DIVIDEND 

authorizing,  265,  266 

corporation  may  issue  a,  law  pertaining  to 
266 
SEAL 

adopting,  of  corporation     164 

chattel  mortgage  not  presumed  to  be  the 
act  of  corporation  without,  law  pertain- 
ing to     435 

corporate,  to  mortgage  law  pertaining  to 
164,  165 

mortgage  executed  without,  may  have 
allegation  added  for  enforcement  of 
lien     law  pertaining  to     164,   165 

mortgage  not  defeated  for  want  of  cor- 
porate, law  pertaining  to     435 

not  required  on  proxy  unless  by  statute 
law  and  statutory  provisions  pertaining 
to     751 
SECRETARY 

accepting  oath  of,  169 

deed  to  be  signed  by,  and  president  law 
pertaining  to     442 

directing,  to 

apply  for  life  insurance  on  officers  and 
use  corporate  funds  to  pay  premiums 
223 
cast  ballot  of   shareholders   for  merger 

plan     354,  355 
notify   stockholders   and   Securities   and 
Exchange    Commission    of    revocation 
of  resolutions  authorizing  amendment 
of  charter     249 
take  oath     169 

instructing,  to  cast  unanimous  ballot  of 
shareholders  present  in  person  or  by 
proxy  for  electing  directors     72 

notice  of  annual  meetings  sent  by,  law 
pertaining  to     543 

proxies  should  be  filed  with,  of  meeting 
law  pertaining  to     750 

resolution  by  board  of  directors  that  notes 
be    signed    by,    law    pertaining    to 
171 

resolution  fixing  salary  of,  not  retroactive 
law  pertaining  to     202 
SECRETARY  OF  STATE   (see  Foreign 
Corporation) 


SECURITIES 
authorizing 

borrowing  and  pledging  of,  414 

deposit  of  corporation's,  with  custodian 

195 
pledging    mortgages    and,    to    individual 

indorsers  of  paper     433 
president    to    sell    and    assign    United 
States,  registered  in  company's  name 
388,  389 
exchange  of,  52,  53 
exchange  of,  law  pertaining  to     466 
gathering  stock  and  other,  is  function  of 
committee   in   reorganization      law   per- 
taining to     498 
listing  of,  on  stock  exchanges     259 
notice 

by  reorganization  committee  to  holders 

who  have  not  deposited,  641,  642 
of  amount  of,  deposited  and  extension  of 

time  for  additional  deposits     641 
of  distribution  of  new,  pursuant  to  re- 
organization    622,  623 
of    exchange    of    certificates    of    deposit 

for  definitive,  621 
of  offer  to  purchase  deposited,   and  of 
termination  of  protective  agreement 
624,  625 
of  sale  of  deposited,  and  distribution  of 
proceeds     625 
readjustment   of,   in   reorganization       law 

pertaining  to     131 
requirements  of   Securities  and  Exchange 
Commission  for  offering,  for  sale  to  the 
public     42 
SECURITIES   AND   EXCHANGE   COM- 
MISSION 
approving  plan  for  refinancing  and  direct- 
ing officers  to  file  necessary  papers  with, 
508,   509 
authorizing   officer   to   execute  declaration 
and  amendment  to,  for  redemption  and 
retirement  of  debentures     469 
authorizing  officers  to  file  declaration  with, 
for    purchase    of    property    pursuant    to 
merger  of  corporation     507 
authorizing  sale  and  transfer  of  stock  and 
filing   necessary   papers    with,    pursuant 
to  merger     510 
directing  that   a  statement  of  floating  of 
bond  issue  be  prepared  and  sent  to, 
468,  469 
directing  that  necessary  papers  concerning 
reduction  of  capital  stock  be  filed  with, 
286 
exceeding  its  authority     law  pertaining  to 

509 
letter    of    authorization    empowering    com- 
mittee to  represent  stockholders  in  pro- 
ceedings before,  611,  612 
notice  to 

preferred   stockholders   of   approval   by, 
and  to  common  stockholders  of  revised 
liquidation    and    distribution    plan 
656,  657 
stockholders  of  approval  by,  of  liquida- 
tion and  distribution  plan     654,   655, 
656,  657 
stockholders  of  hearing  before,  concern- 
ing   plan    for    exchange    of    stock    in 
company    for    stock    in    another   com- 
pany    585 
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SECURITIES   AND   EXCHANGE   COM- 
MISSION   (Continued) 

notice  to   (Continued) 

stockholders  of  hearings  before,  on  liqui- 
dation and  distribution  plan     674 
stockholders    of    supplemental    plan    for 
liquidation    and    distribution    as    ap- 
proved by,  663,  664,  665 

power  of  to  grant  injunction  for  violation 
of  rules  of,  law  pertaining  to     747 

ratifying  action  of  officers  in  preparing  and 
filing  form  S-1  with,  and  authorizing 
officers  to  correct  or  supplement  or 
otherwise  modify  the  form     256,  257 

regulations  of,  pertaining  to  solicitation 
of  vote  by  proxies     747 

requirements  of,  pertaining  to  offering  se- 
curities for  sale  to  the  public     42 
SECURITIES    COMMISSION    (see   Serv- 
ice of  Process) 
SECURITY   (see  Mortgages) 
SECURITY  HOLDERS 

advisability    of    plans    for    reorganization 
coming  from  representatives  of,  law  per- 
taining to     497 
SEMI-ANNUAL   (see  Dividend) 
SERVICE   OF   PROCESS    (see  also   Mail, 
Publication) 

authorizing  delivery  to  secretary  of  state 
of    Illinois    of    power    of    attorney    and 
consent  to,  upon  secretary  of  state 
258,  259 

authorizing  irrevocable  consent  to,  upon 
chairman  of  Michigan  Securities  Com- 
mission in  actions  arising  out  of  sale  of 
securities  ;  directing  application  be  made 
for  permission  to  sell  same  257, 
258 

on  foreign  corporation     law  pertaining  to 
251 
SERVICES 

approving  issuance  of  stock  for,  128 

approving  settlement   for,  to   subsidiary 
184 

authorizing  issuance  of  stock  for,  rendered 
202 

authorizing  payment  to  company  for,  of 
its  corporation  department     363 

authorizing  payment  to  parent  company 
for,  to  subsidiary  company     203 

compensation  for  past,  law  pertaining  to 
198 

difference  between  cost  of  stock  and  face 
value  of  notes  surrendered  in  payment 
for,  held  to  be  income  for  tax  purposes 
law  pertaining  to     408 

profit  resulting  from  transaction  sur- 
rendering notes  in  payment  for,  taxable 
as  income     law  pertaining  to     408 

receipt  of  property  or,  in  payment  of 
stock     law  pertaining  to     402 

referring  fee  for,  of  director  to  a  coniinit- 
tee     189 

rendered  before  incorporation  law  per- 
taining to     189 

stock  issued  for,  to  be  rendered  in  selling 
stock     law  pertaining  to      323 

suit  by  director  for,  rendered  before  in- 
corporation    law    pertaining   to     189 

unless  prohibited  by  statute  a  corporation 
may  receive  property  or,  in  payment  for 
stock  law  and  statutory  provisions  per- 
taining to     402 


SHARE  PURCHASE  PLAN 

adopting  new  article  in  by-laws  authoriz- 
ing, options     69 

recommending  adoption  by  shareholders  of 
new   article   in   by-laws   embodying   em- 
ployees', 225,  226 
SHAREHOLDERS 

consent  of,  to  action  taken  by  corporation 
without  convening  meeting     739 

liability  of,  for  debts  of  consolidated  cor- 
poration    law  pertaining  to     141 

statutory  designation  of  stockholder  as,  19 

statutory  requirements  pertaining  to  filing 
list  of,  of  foreign  corporation     249 
SHORT-TERM  (see  Notes) 
SIGNATURE 

authorizing    dispensing    with    counter,    of 
checks  because  of  illness  of  secretary 
171 

authorizing,  to  warehouse  bonds     173 

corporation  note  signed  by  president  where 
resolution  provided  for,  by  president  and 
secretary     law  pertaining  to     171 

designating  those  whose,  the  depository 
shall  honor     law  pertaining  to     171 

of  minutes  proper  but  unnecessary  to 
validity     law  pertaining  to     698,  719 

rescinding  resolution  dispensing  with,  to 
checks     172 

resolution    passed    by,    being    subscribed 
without  a  meeting     159 
SINKING  FUND 

authorizing   chattel   mortgage  with,    124 

chattel  mortgage  with,  124 

creation  of,  431,  432 
SITUS 

of   physical    plant   of   corporation   not    re- 
stricted to  location  named  in  charter 
law  pertaining  to     350 
SOLICITATION 

of  proxy  regulated  by  Securities  and  Ex- 
change Commission     747 
SPECIFIC  PERFORMANCE 

bill  for,  upheld  based  on  appraisal  of  stock 
pursuant  to  contract  between  stockhold- 
ers    law  pertaining  to     283,  337 

granting  of,  of  contract  law  pertaining 
to     439 

of  reorganization  agreement     law  pertain- 
ing to     504 
STATE  BANK 

consolidation  of,  with  national  bank  law 
pertaining   to     502 

no  power  of,  to  guarante*  or  repurchase 
bonds  sold  by  it     law  pfertaining  to     80 

reorganization  of  national  bank  into,   law 
pertaining  to     515 
STATE  REPRESENTATIVE 

consent  of,   often   required   for  merger  of 
certain  classes  of  corporations     law  per- 
taining to     509 
STATED  CAPITAL 

danger  of  rights  of  creditors  in  reducing, 
law  pertaining  to     302 

defining,  and  authorizing  redemption  of 
preferred  stock  and  issuance  of  unissued 
shares  of  common  stock      312 

distinguished  from  capital  law  pertaining 
to     292 

notice  of  special  meeting  of  stockholders 
to  act  on  supplemental  plan  for  li(|uida- 
tion  and  distribution  and  reduction  of, 
665,  666 
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STATED  CAPITAL  (Continued) 
reducing,  302 

statutory  provisions  pertaining  to  distribu- 
tion of  excess  assets  resulting  from  re- 
duction of,  346 
statutory   provisions   pertaining   to   reduc- 
tion of,  302,  312,  313 
STATUTE  OF  FRAUDS 

minutes  of  directors'  meeting  duly  signed 
a  sufficient  "memo"  under,  law  pertain- 
ing to     11 
resolution    held    to    be    written    contract 

within,  law  pertaining  to     437 
resolution     pertaining     to     real     estate     a 

"memo"  within,  law  concerning     11 
signed  copy  of  directors'  resolution  selling 
land  held  to  be  written  contract  within, 
law  pertaining  to     440 
written  resolutions  satisfying,  law  pertain- 
ing to     9,  11 
STATUTE  OF  LIMITATIONS 

instrument  assigning   interests   for  benefit 
of  assignor's  creditors  held  to  be  suffi- 
cient renewal  of  notes  held  by  creditors 
to  bar,  law  pertaining  to     534 
STATUTES     (see    separate    subject    head- 
ings) 
STOCK  (see  also  No  Par  Value,  Par,  Pre- 
ferred Stock,  Property,  Purchase) 
accepting    subscriptions    to,    in    close   cor- 
poration    489 
accepting  surrender  of,  and  revoking  au- 
thority for  issuance  thereof ;  empower- 
ing counsel  to  take  action  necessary  to 
reduce  capital  stock  to  original  amount 
and  rescinding  authority  to  create  pre- 
ferred stock     256 
allotting,  in  purchaser     396,  397 
appointing  proxy  to  vote,  of  the  corpora- 
tion    213 
approving  issuance  of,  for  services     128 
authority  to  issue,  in  directors     law  per- 
taining to     714 
authorizing 

acceptance  of,  issued  to  director      482, 

483 
cash  payment  to  stockholder  employees 
and  to  individual  who  acquired,  from 
employees  for  stock  where  no  part  of 
purchase    price    remains    unpaid    and 
adjustment  by  cancellation  where  part 
remains  unpaid     226,  227 
charging   purchase   price   of,   to   earned 
surplus  and  holding  stock  as  treasury 
stock     448,   449 
directors  to  exchange,  for  property     127, 

128 
directors  to  issue,  42 

exchange    of,    of    another    company    for 
stock    of    corporation    upon    delivery 
and   payment   of   taxes   and   expenses 
and  retirement  of  stock  received 
313,  314 
exchange  of  old,  for  new     98 
increase  of,  298,  299 
installment  payment  for,  328 
issuance  and  sale  of.  328 
issuance  and  sale  of,  and  directing  ap- 
plication to  Blue  Sky  Commission  for 
leave  to  sell     329 
issue  of  common,  to  raise  funds  for  addi- 
tional    equipment    and    extension    of 
property     347 


STOCK  (Continued) 
authorizing  (Continued) 

officers  to  deliver,  and  promissory  note 
for  cash     342,  343,  344 

officers  to  issue  and  dispose  of  newly 
authorized,  486,  487,  488 

particular  purchase  by  corporation  of  its 
new,  355 

purchase  by  corporation  of,  of  treasurer 
should  he  withdraw  from  active  man- 
agement   of    the    company's    affairs 
323 

repurchase  of  unpaid  shares  of,  from 
stockholder     346,  347 

retirement  of,  purchased  by  corporation 
315 

sale  and  transfer  of,  and  filing  neces- 
sary papers  with  Securities  and  Ex- 
change Commission     510 

sale  of,  485,  486 

sale  of,  at  less  than  par     320 

sale  of,  to  employee  pursuant  to  provi- 
sion in  articles  of  incorporation  224, 
225 

sale  of,  to  local  persons     328 

the  _  earmarking  of  unissued,  for  exer- 
cise of  purchase  warrants  in  refinanc- 
ing and  empowering  officers  to  effec- 
tuate letter  of  commitment  316,  317, 
318,  319 

the  sale  and  purchase  of,  486 

the  sale  of  treasury,  485 
authorizing  issuance  of 

common,  in  exchange  for  preferred  stock 
held  in  business  purchased     482 

common,  to  individual  to  be  held  in 
trust  and  dividends  to  be  distributed 
or  accumulated  in  trustee's  discretion 
and  making  provision  for  the  appoint- 
ment of  a  successor  trustee     324 

,  for  property     402 

,  for  services  rendered     202 

,  in  exchange  for  patents  128,  129, 
401,  402 

,  in  payment  for  property     95 

,  in  trust     101 

new  stock  after  authorization  by  stock- 
holders    300,  301 

treasury,  to  individual  to  make  his  hold- 
ings identical  with  holdings  of  another 
individual  in  accordance  with  agree- 
ment    345 

unissued  shares  of  common,  312 

,   upon    exercise   of    purchase   warrants 
and  fixing  price  therefor     321 
authorizing  purchase  of, 

by  employees  and  the  stock  to  revert  to 
corporation  with  interest  on  sever- 
ance from  corporation     226 

from  estate  and  the  declaration  of  a 
dividend  to  pay  for  it     485 

from  estate  of  deceased     481 

in  another  corporation     110 

in  another  corporation  and  retiring  of, 
at  par  for  cash     397,  398 

of  company  and  delivery  of  promissory 
note     391 

of  corporation,  in  name  of  trustee  and 
retirement  thereof     336 
cancelling   the   existing   preference   shares 

of,    issued   at   the   request   and   for   the 
benefit  of  creditors     225 
cancelling  treasury,  96 
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STOCK  (Continued) 

change  of  name  followed  by  an  exchange 
of,  and  issuance  of  new  stock  in  effect 
a   reorganization     law  pertaining   to 
496 
changing  number  and  par  value  of  shares 
of,  without  changing  the  amount  of  au- 
thorized capital     288 
changing    shares    of,    into    common    and 

preferred     48 
compensation  may  be  in,  of  corporation 

law  pertaining  to     199 
concerning  exchange  of,   288,   289,   290 
contract  by   president   transferring   shares 
of,  to  employees  in  nature  of  bonus  to 
be  held  in  trust  until  paid  for  by  profit- 
sharing  scheme     202 
correcting  previous  resolution  and  author- 
izing,  in  settlement  of  bankrupt  estate 
491,  494 
directing   purchase   by   corporation   of   its 

own,  for  sale  to  employees     366 
directors  authorized  to  issue,  law  pertain- 
ing to     43 
exchange  of,  for  property     127 
exchange  of  old,  for  new     102,  103 
exchange  of  shares  of,  representing  partial 
liquidation    under    Revenue    Act       law 
pertaining  to     96  _ 

incorporators'  authorization  of  issuance  of, 

by  directors     42 
increasing    amount   of   both    common   and 

preferred,  100 
issuance  of, 

for  property     law  pertaining  to     129 
for  property  or  services     law  pertaining 

to     202 
in  payment  for  property     95 
unissued  shares  of  common,  312 
issued  for  services  to  be  rendered  in  sell- 
ing stock     law  pertaining  to     323 
issued  in  payment  for  services     law  per- 
taining to     202 
minutes    pertaining    to    issuance    of,    700, 

701,  702 
no  authority  to  purchase  own,  because  of 
charter  provisions     law  pertaining  to 
331 
notice  to 

holders    of,    not    deposited    under    reor- 
ganization agreement     640,  641 
stockholders    of    privilege    of    exchange 
of  preferred,  in  accordance  with  pros- 
pectus filed   with   Securities  and   Ex- 
change   Commission     with    certificate 
of  acceptance     583,  584,  585 
stockholders  of  privilege  of  right  to  sub- 
scribe for,  in  another  company  to  be 
organized  or  receive  cash  dividends 
598,  599,  600 
stockholders   to   exchange   old   for   new, 
and  surrender  certificates  and  collect 
dividends     591,  592 
offer  by  corporation   to   employees  of  op- 
portunity to  subscribe  to,  law  pertaining 
to     226 
offering  additional,   for  sale  to  stockhold- 
ers    332 
pledge  of  shares  of,  as  collateral   security 

for  stock     law  pertaining  to     427 
power  of  corporation  to  take  and  hold,  of 
another   corporation     law   pertaining   to 
288 


STOCK  (Continued) 

prior  right  of  stockholders  to  subscribe  for 
increased,  law  pertaining  to     594 

prohibiting  purchase  by  corporation  of  its 
own,  except  with  consent  of  fixed  pro- 
portion of  stockholders     336 

purchase  by  corporation  of  its  own,  111 

purchase  by  corporation  of  unpaid  shares 
106,  107,   108 

receipt  of  property  or  services  in  payment 
of,  law  and  statutory  provisions  per- 
taining to     402 

recommending  to  directors  issuance  of,  to 
reimburse  company  for  payments  on 
mortgage  securing  notes     122 

reducing  number  and  par  value  of  shares 
of,  97 

resolution  to  increase,  to  be  paid  for  by 
the  company  decreasing  its  existing 
stock  and  profits     292 

retirement  of,  and  redemption  of  preferred 
out  of  bonds  or  their  proceeds  law  per- 
taining to     52 

retirement  of,   by  purchasing  with  bonds 
issued  for  that  purpose     law  pertaining 
_  to     52 

rights     definition  and  law  pertaining  to 
333,   334 

sale  of,   for  nonpayment  of  assessment 
law  pertaining  to     597 

statutory  provisions  pertaining  to  right  to 
purchase  the,  or  all  the  property  of  an- 
other corporation     401 

statutory  requirements  pertaining  to  filing 
of  an  amendment  where  corporation  has 
shares  of,  surrendered  to  it  on  conver- 
sion or  exchange  and  charter  prohibits 
reissue     285 

statutory  requirements  pertaining  to  filing 
of  an  amendment  where  corporation  re- 
deems or  purchases  any  of  its  shares 
of,  and  charter  prohibits  reissue     285 

transfer  of,  in  consideration  for  debts  78, 
79 

transferring  all  their,  to  one  stockholder 
in  consideration  of  his  assumption  of 
corporate  debts     78,   79 

voting  of,  by  proxy  when  principal  is 
present     law  pertaining  to     755 

where   power   to   fix   consideration   for   no 
par,    is    reserved    by    charter    to    stock- 
holders    law  pertaining  to  authorization 
by  directors  of  first  issue     714 
STOCK  CERTIFICATE   (see  Certificate) 
STOCK  EXCHANGE 

authorizing  application  for  listing  stock  on 
the  New  York,  259,  260 

authorizing  to  appear  before  the  commit- 
tee on  stock  list  of  the  New  York,   179 

ratifying  action  of  officers  in  listing  stock 
on,  and  authorizing  listing  of  securities 
on  other  exchanges     259 
STOCK  PURCHASE  PLANS 

for  employees     law  pertaining  to     226 
STOCK  RIGHTS 

definition  of,  333,  334 
STOCKHOLDERS    (see   also   By-Laws, 
Preferred  Stockholders) 

adoption    of    amendment    of    charter    by, 
after  organization     law  pertaining  to 
45 
agreements   with    third    parties      law    per- 
taining to     8,  9 
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STOCKHOLDERS   (Continued) 

application  by,  or  directors  of  a  foreign 
corporation     180,  181 

approving  plan  of  reorganization  to  be 
passed  on  by,  at  a  meeting  law  pertain- 
ing to     499 

assignment  for  benefit  of  creditors  not  au- 
thorized by,     law  pertaining  to     528 

authority  to  reincorporate  based  on  vote 
of,  law  pertaining  to     131 

board  of  directors  has  no  power  to  post- 
pone meeting  of,     law  pertaining  to     8 

calling  special  meeting  of,  to  increase 
stock     299 

consent  of,  important  factor  in  reorgani- 
zation    law  pertaining  to     131 

consent  of,  to  execution  of  mortgage  on 
all  of  corporate  property  law  pertain- 
ing to     431 

consent  of,  to  mortgages  law  pertaining 
to     117,  462,  468 

desirability  of  voluntary  reorganization 
plans  coming  from  joint  committee  of 
security  and,  law  pertaining  to     497 

dissent  only  method  whereby,  of  consoli- 
dated bank  may  avoid  being  bound  to 
plan  of  consolidation  law  pertaining  to 
141 

dividends  and  rights  pertaining  to,  under 
consolidation  and  merger  law  pertain- 
ing to     140 

expenditure    of    corporate    funds    in    dis- 
agreement between,   and  management 
law  pertaining  to     757 

giving  of  proxy  or  power  of  attorney  to 
another     law  pertaining  to     747,  748 

granting  of  proxy  by,  law  pertaining  to 
539 

individual  liability  of,  of  consolidated 
company  for  debts  in  reorganization  or 
consolidation  or  merger  law  pertaining 
to     141 

meeting  of,  for  approval  of  agreement  for 
consolidation  or  merger  law  pertaining 
to     507 

notice  of  special  meeting  of 

common,    for    redemption    of    preferred 

stock     592,  593 
,  entitled  to  vote  a  prerequisite  to  valid- 
ity of  meeting     law  pertaining  to 
728 
,  to  authorize  issue  of  notes     557,  558 
,  to  reduce  par  value  of  stock     581 

notice  to,  of  formation  of  protective  com- 
mittee    637 

notice  to,  of  stock  not  deposited     640,  641 

participation  of,  only  in  judicial  reorgani- 
zation    law  pertaining  to     499 

plan  of  reorganization  should  not  benefit, 
to  detriment  of  creditors  law  pertain- 
ing to     500 

postponement  of  meetings  of,  and  neces- 
sity for  notice  of  adjourned  meetings 
of     law  pertaining  to     697 

power  of  corporation  to  take  out  insur- 
ance on  life  and  health  of,  law  pertain- 
ing to     386 

power  of,  to  declare  dividend  vested  in 
law  pertaining  to     267 

power  of,  to  fix  consideration  for  no  par 
stock     law  pertaining  to     714 

powers  of,  law  pertaining  to     7,  8,  9,  10 


STOCKHOLDERS  (Continued) 

powers  of,  of  national  banks  law  pertain- 
ing to     8 

preemptive  rights  of,  to  acquire  new  is- 
sue of  stock     law  pertaining  to     400 

presumption  of  regularity  of  and  ade- 
quacy of  notice  of  meetings  of,  law  per- 
taining to     553 

prior  right  of,  to  subscribe  for  increased 
stock     law  pertaining  to     594 

proxy  for  special  meeting  of,  to  authorize 
issue  of  convertible  debentures  and  in- 
crease capital  stock  and  vote  on  em- 
ployees' stock  plan     752,  753 

ratification  by,  to  increase  of  capital  stock 
law  pertaining  to     291 

reorganization  by  voluntary  act  of,  law 
pertaining  to     131 

represented  by  proxy  law  pertaining  to 
154 

request  by,  for  special  meeting  to  dissolve 
corporation  is  the  method  used  in  some 
states     law  pertaining  to     151 

resolution  of,  at  organization  meeting  au- 
thorizing note  and  mortgage  law  per- 
taining to     8 

resolution  of,  reducing  number  and  par 
value  of  shares  of  stock     97 

resolution  providing  for  issuance  of  pre- 
ferred stock  a  contract  between  corpora- 
tion   and    preferred,    and    also    among 
stockholders   inter  sese     law  pertaining 
_  to     105 

right  of  minority  of  preferred,  to  enjoin 
merger  with  wholly-owned  subsidiary 
law  pertaining  to     140 

sanction   and   confirmation  by,   of  written 
agreement    providing    for    payment    of 
stock  in  property     law  pertaining  to 
721 

statutory  provisions  pertaining  to 

approval  by  voting,  to  sale  of  all  prop- 
erty of  corporation     401 
consent  of,  to  amendments  to  charter 

737,  739 
power  of,  to  decide  whether  or  not  cor- 
poration   be    voluntarily   dissolved 
517,  518 
setting    forth    in    full    proposed   amend- 
ment to  charter  in  notice  to,  548 

statutory  superadded  liability  of,  as  af- 
fected by  reorganization  law  pertaining 
to     140 

submitting  to,  for  approval  the  action  of 
board  respecting  creation  and  issuance 
of  debentures     320 

suit  by,  for  portion  of  assets  of  a  con- 
stituent company  not  taken  over  by 
consolidated  company  law  pertaining 
to     140 

vote  by,  at  special  meeting  upon  board  of 
directors'  resolution  to  increase  capital 
stock     law  pertaining  to     739 

waiver  of  notice  of  first  meeting  of,  law 
pertaining  to     540 

where    reorganization    by   majority    of,    a 
fraud  on  minority     law  pertaining  to 
131 
SUBROGATION 

right  of,  of  assignee  to  all  rights  of  cor- 
poration under  underwriting  agreements 
law  pertaining  to     387 
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SUBSCRIPTIONS 

accepting  preincorporation,   to   stock     255 

accepting,  to  stock  in  close  corporation 
489 

approving,  to  charity     362 

authorizing 

acceptance  of  installment,  490,  491 
acceptance  of  stock,  42 
acceptance  of  stock,  at  first  meeting  of 
incorporators    or    of    directors       law 
pertaining  to     42 
application  of  dividends  to  payment  of 

unpaid,  106 
,  to  stock     328 
,  up  to  eight  per  cent  of  holdings     269 

forfeiture  of  stock  for  non-payment  of, 
law  pertaining  to     305,  306 

notice  of  date  for  payment  of  bond,  574 

notice  of  expiration  of  subscription  privi- 
lege    580 

offer  of,  by  corporation  to  employees  law 
pertaining  to     226 

option  to  purchase  stock  is  not  ordinarily 
a  subscription     law  pertaining  to     400 

plan  for,  of  stock  essentially  a  contract  of 
purchase  and  sale     law  pertaining  to 
226       ^         ^ 

preferential  rights  to,  of  new  issue  of 
stock     law  pertaining  to     292 

prior  right  of  stockholders  to,  of  new 
stock     law  pertaining  to     594 

rights  to,  of  new  stock  nothing  but  options 
law  pertaining  to     400 

to  stock  made  by  others  than  incorporators 
law  pertaining  to     43 
SUBSIDIARY 

agreement  by  parent  corporation  to  assume 
and  discharge  obligations  of,  not  a  mer- 
ger    law  pertaining  to     356 

authorizing  corporation  to  guarantee  obli- 
gations and  authorize  officers  to  in- 
dorse notes  of,  79,  80 

authorizing  officers  of  company  to  take 
necessary  steps  to  dissolve,  and  trans- 
fer assets  to  parent  company     526 

authorizing  payment  to  parent  company 
for  services  rendered  to,  company  203, 
210 

guaranty  of  debts  of,  by  holding  corpora- 
tion    474 

guaranty  of  debts  of,  by  parent  corpora- 
tion    law  pertaining  to     80 

merger  with  parent  corporation  effecting 
dissolution  of,  law  pertaining  to     508 

Pennsylvania  statute  does  not  exclude 
merger  with  wholly-owned,  137 

right  of  minority  of  preferred  stockhold- 
ers  to   enjoin   merger   of,   with   wholly- 
owned   subsidiary     law   pertaining   to 
140 
SUIT 

authorizing  directors  and  officers  to  bring, 
in  name  of  corporation  on  request  of 
stockholder     158 

by  director  for  services  rendered  before 
incorporation     law  pertaining  to     189 

concerning  suing  directors  for  declaring 
dividend     282 

declaring  it  inexpedient  to  bring,  against 
directors  for  declaring  dividend     159 

denying  demand  of  stockholders  that,  be 
brought  against  former  directors  for 
dividends  declared     492,  493 


SUIT  (Continued) 

ratifying   action   of   directors   in   refusing 

to    bring,    against     former    directors 

75 
stockholders',   for  alleged  breach  of  fidu- 
ciary  duty    by    directors    in    connection 

with  program  of  radio  advertising     75 
stockholders',    for   portion   of   assets   of   a 

constituent  company     law  pertaining  to 

140 
to   foreclose  mortgage     law  pertaining  to 

123 
SURETY 

authorization    of    corporation    to    act    as, 

law  pertaining  to     80 
directors  bound  as,  in  making  preference 

in  paying  debts     law  pertaining  to     534 
guaranty  of  indebtedness  of  subsidiary  by 

holding  company  where  authority  to  act 

as,  is  not  in  charter     law  pertaining  to 

474 
power  of  corporation  to  act  as,  law  and 

statutory  provisions  pertaining  to     387 
SURPLUS 
authorizing 

appropriation    out    of,    of    sum    to    pay 
dividend  to   preferred   stockholders 
273 

clearing  of  overdrafts  out  of  assets  by 
charging  them  to,  80,  81 

distribution  of,  after  reduction  of  capi- 
tal    346 

increase  of  capital  stock  by  decreasing, 

and  profits   and   requesting   board   of 

directors  to  apply  for  amendment  to 

charter     50,  51 

declaring    dividends    from    paid-in,    where 

there  is  no  earned  surplus       statutory 

provisions     273 
dividends    paid    out    of    paid-in,    statutory 

provisions     268 
increasing  capital  stock  by  decreasing,  and 

profits     50,  51 
increasing  capital  stock  by  transfer  from, 

to  capital  account     90 
proceeds   received   from   no  par   stock   at- 
tributed to,   rather  than  to  capital     98, 

99 
resolution  to  increase  stock  to  be  paid  for 

by  the  company  decreasing  its  existing, 

and  profits     292  ^ 
transfer  of,  to  capital  account  considered 

dividends     law   pertaining   to     285 
transferring  part  of,  to  stated  capital 

301,  302 
SYMPATHY 

expression  of,  to  injured  board  member 

228 

TAXES  (see  also  Revenue  Act) 

analysis    of    subject    of    federal,    in    reor- 
ganization    law  pertaining  to     496 
authorizing  payment  of  income,  on  salaries 

of  officers     72 
declaring    dividend    of    stock    in    another 
company   held    to    result   in   no   taxable 
gain  to  corporation  in  so  far  as  federal 
income,  concerned     law  pertaining  to 
279 
deduction 

in,    allowed    from    adjusted    net    income 
of    funds   destributed   as   dividends 
law  pertaining  to     418 
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TAXES  (Continued) 

deduction  (Continued) 

of  claims  for  tax  purposes     law  pertain- 
ing to     197 
of  interest  accrued  on  bonds  in  federal 
income  and  excess  profits  tax  return 
law  pertaining  to     515 
on  bonus  granted  out  of  percentage  of 

net  earnings     197 
on  federal  income  and  excess  profits,  of 
interest  accrued  on  bonds     448 

distributions  as  steps  in  plan  of  complete 
liquidation  in  selling  corporation's  stock 
taxable  on  resulting  profits  law  per- 
taining to     430 

dividend  from  stock  redemption  money 
not  taxable     law  pertaining  to     98 

effect  of  change  of  corporate  name  on  in- 
come, law  pertaining  to     252 

income  or  profit  resulting  from  exchange 
of  services  and  stock  for  notes  sur- 
rendered taxable  as  income  law  per- 
taining to     408 

interest  accrued  on  bonds  deductible  on 
federal  income  and  excess  profits  tax 
return     law  pertaining  to     448 

interest  payments  on  debenture  certifi- 
cates deductible  from  gross  income  for 
tax  purposes     law  pertaining  to     455 

merger  or  consolidation  as  subject  to  tax 
as  a  reorganization  law  pertaining  to 
502 

notice  to  stockholders  of  allocation  of  cost 
for  tax  purposes  of  exchange  of  stock 
under  liquidation  and  dissolution  plan 
662,  663 

notice  to  stockholders  who  participate  in 
exchange  plan  of  federal  tax  ruling  on 
allocation  of  cost     590,  591  ^ 

profits  arising  out  of  distribution  in  par- 
tial liquidation  taxable  under  Revenue 
Act     430 

profits     resulting     from    transaction    sur- 
rendering notes  in  payment  for  services 
taxable  as  income     law  pertaining  to 
408 

transfers  of  surplus  to  capital  account 
considered  dividends  in  some  cases  for 
tax  purposes     law  pertaining  to     285 

undistributed  net  receipts  disposed  of  by 
taxpayer  for  his  own  use  held  to  consti- 
tute income  taxable  to  taxpayer  law 
pertaining  to     389 

where  resolution  granting  bonus  to  man- 
ager of  per  cent  of  net  earnings  specify- 
ing certain  deductions  in  determining 
them  did  not  preclude  deduction  of 
federal,  law  pertaining  to  197 
TERM  (see  Existence) 
THIRD  PARTIES 

by-laws  may  operate  on,  law  pertaining  to 
4 

effect  on,  of  not  recording  resolutions 
law  pertaining  to     9 

failure  to  keep  proper  or  any  minutes  not 
to  prejudice  rights  of,  law  pertaining  to 
698 

false  statement  concerning  action  taken  at 
meeting  misleading,  law  pertaining  to 
154 

notice  to,  of  authority  conferred  on  par- 
ticular corporate  officer  or  agent  687, 
688 


THIRD  PARTIES  (^Continued) 

presumed  to  know  extent  of  proxy's  au- 
thority to  vote  on  merger  plan     law  per- 
taining to     757 
stockholders  cannot  enter  into  agreements 
with,  law  pertaining  to     8,  9 
TIME 

authorizing  extension  of,  for  payment  of 

bonds     476,  477 
extension   of,   to   exercise  stock  purchase 

warrants     322 
fixing,  and  place  of  meetings  of  the  execu- 
tive committee     167,  168 
fixing,    for    hearing    charges    against    offi- 
cers whose  removal  is  sought     222 
if,  of  annual  meeting  has  passed  without 
holding  it  the  meeting  to  be  held  within 
reasonable  time       law  pertaining  to 
551 
notice  of 

adoption  of  plan  of  reorganization  and, 
limit  for  deposit  of  bonds  and  stocks 
620,  621 
amount  of  securities  deposited  and  of 
extension  of,  for  additional  deposits 
641 
extension  of,  for  closing  transfer  books 

550 
extension  of,  to  accept  offer  to  purchase 
deposited  bonds  in  reorganization 
623,  624 
resolution  extending,  to  deposit  stock 
629 
of  regular  meeting  usually  fixed  by  by- 
laws    law  pertaining  to     679 
subject  to  statute  and  charter  by-laws  gen- 
erally  regulate,   of   meetings     law   per- 
taining to     546 
TITLE 

assignment  of  right,  and  interest  of  com- 
pany on  life  insurance  to  wives  of  em- 
ployees and  authorizing  payment  of  pre- 
miums to  corporation     223,  224 
resolution  for  sale  of  land  does  not  con- 
vey, law  pertaining  to     12 
to    property    of    merging    corporation    in 
merger  passing  to  absorbing  corporation 
without   further  act  or  deed     law  per- 
taining to     510 
to  real  estate  not  conveyed  by  resolution 
law  pertaining  to     440 
TRANSFER  AGENT 

appointing,  law  pertaining  to       175,   176, 

177 
certified    copy    of    resolution    of   directors 
appointing    bank    as,    or    registrar    and 
dividend  disbursing  agent     178,   179 
provisions  in  resolution  as  to  liability  of, 
177 
TRANSFER  BOOKS 

notice  of  extension  of  time  for  closing, 
550 
TREASURER 

authorizing,    to    place    money    in    sinking 

fund     345,  346 
directing,  to  give  bond     169 
instructing,  to  charge  off  notes  on  books 
of  company  and  cash  advances  to  delin- 
quent corporation     428 
TRUST 

authorizing  issuance  of  common  stock  to 

be  held  in,  324 
authorizing  issuance  of  stock  in,  101 
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TRUST  (Continued) 

contract  by  president  transferring  to  em- 
ployees shares  of  stock  in,  in  nature  of 
bonus     law  pertaining  to     202 
TRUST  DEED 

conveyance  of  realty  and  assignment  of 
interest  in  trust  together  with  declara- 
tion of  trust  constitutes,  law  and  statu- 
tory provisions  pertaining  to     424 

distinguished  from  ordinary  trust  law 
pertaining  to     423,  424 

may  be  merely  a  mortgage  in  legal  effect 
law  pertaining  to     423,  424 
TRUST  FOUNDATION 

confirming  and  continuing,  following  con- 
solidation    357 
TRUST  FUND 

statutes  pertaining  to,  200 
TRUST   INDENTURE    (see   Agent,   Deed, 

Indenture) 
TRUST  INSTRUMENT 

provisions  in,  that  stock  dividends  should 
be  considered  principal  in  case  trustees 
so  allocate  them     law  pertaining  to 
261 
TRUSTEE 

approving  creation  of  mortgage  to,  to  se- 
cure bond  issue     122,  123 

assignment  by  directors  of  a  corporation 
of  all  its  properties  to  a,  providing  for 
payment  of  creditors  out  of  corporate 
assets  and  return  to  corporation  of  ex- 
cess not  a  dissolution  law  pertaining 
to     423 

authorizing  redemption  of  bonds  and  re- 
questing, to  release  lien  of  mortgage 
and  satisfy  of  record     471 

authorizing,  to  set  aside  special  funds  to 
satisfy  liens  and  make  delivery  of  bonds 
460,  461 

empowering,  not  to  foreclose     78 

empowering,  to  carry  out  agreement  with 
stockholders  and  bondholders     78 

issuance  to,  of  stock  without  consideration 
101,  102 

making  provision  for  a  successor,  324 

notice  by, 

as    to    surrender    of    bond    coupons    on 

conditions  named     573,   574 
of  meeting  of  bondholders  to  appoint  a 

successor,  571 
of  sale  by,  of  collateral  securing  bonds 

572 
of   sale   by,   of   ninety-nine  year   lease- 
hold    556,  557 
to,  of  election  to  redeem  bonds     570 

powers  of,  in  bankruptcy  law  pertaining 
to     402 

proxy    voting    by,    law    pertaining    to 
749 

resolution  not  made  part  of  by-laws  that 
citizens  only  may  be  elected  as,  law  per- 
taining to     41 

resolution  of,  fixing  salary  of  president 
and  secretary-treasurer  to  be  paid  in 
fluctuating  monthly  installments  197, 
198 

statutory  name  for  directors     163,  198 

ULTRA  VIRES 

lease  of  floor  in  Missouri  to  Kansas  cor- 
poration licensed  in  Missouri  not  in- 
valid as,  law  pertaining  to     443 


ULTRA  VIRES   (Continued) 

sale  of  patents   which   corporation   owned 
in  common  with  others  not,  law  pertain- 
ing to     403 
UNDERWRITING 

agreement  for  purchase  of  bonds  assign- 
able by  corporation  to  pledgee  of  bonds 
law  pertaining  to     476 

authorizing  officers  to  enter  into,  agree- 
ment for  sale  of  debenture  bonds  and 
register  and  file  with  Securities  and 
Exchange    Commission     468,    469 

authorizing  two  officers  to  enter  into, 
agreements  for  the  sale  of  debenture 
bonds  and  to  execute  and  indenture 
with  trustees  with  respect  thereto  387, 
388 

definition  of,  of  stock     386,  387 

power  of  corporations  to  make,  agree- 
ments    387 

right    of    subrogation    of    assignee    to    all 
rights  of  corporation  under,  agreements 
law  pertaining  to     387 
UNIFORM    STOCK  TRANSFER  ACT 

provisions   for   voluntary   and   compulsory 
replacement     of     stock     certificates     by 
court  proceedings     law  pertaining  to 
283 
UNION   (see  Contracts) 
UNITED    STATES    STEEL    CORPORA- 
TION 

by-laws  of,  692 

VICE  PRESIDENT 

authorizing,  to  sign  bonds  and  contracts 
172 
VOTE 

a  corporation  acquiring  its  own  stock  can- 
not, or  authorize  others  to  vote  it  law 
pertaining  to     154 

acts  shown  by  recorded,  law  pertaining  to 
154 

authority    to    reincorporate    based    on,    of 
stockholders         law    pertaining    to 
131 

authorized  communication  of,  not  an  offer 
law  pertaining  to     11 

authorizing  particular  person  to,  shares  of 
stock  owned  by  corporation     337 

by  stockholders  at  special  meeting  upon 
board  of  directors'  resolution  to  in- 
crease capital  stock  law  pertaining  to 
739 

concerning  granting  right  of,  to  bond- 
holders    law  pertaining  to     478 

conferring  voting  power  on  bondholders 
479 

dissolution  without  unanimous,  law  per- 
taining to     519 

empowering  president  to,  stock  at  share- 
holders' meeting     391,  392 

formal,  by  quorum  of  directors  and  stock- 
holders for  exercise  of  powers  law 
pertaining  to     9,   11 

is  the  initiatory  step  to  contract  law  per- 
taining to     11 

liability  of  presiding  officer  for  accepting, 
represented  by  unstamped  proxy  law 
pertaining  to     751 

notice   of   intention   to  cumulate   votes 
550 

notice  to  secretary  of  right  of  beneficial 
owner  to,  stock     566 
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VOTE  (Coutimtcd) 

on  amendment  to  agreement  of  merger  and 

consolidation     140,  141 
provisions    in    by-laws    pertaining    to,    by- 
proxy     law  pertaining  to     154 
provisions    in    charter    pertaining    to,    by 

proxy     law  pertaining  to  155,  749 
regulations    of    Securities    and    Exchange 

Commission  pertaining  to  solicitation  of, 

by  proxy     747 
required  for  renewal  or  extension  of  char- 
ter    law  pertaining  to     252 
retiring   preferred   stock   by,   of   directors 

alone     law  pertaining  to     265 
statutory  power  to  hold  stock  of  another 

corporation  confers  incidental  power  to, 

the  stock     154 
statutory     requirements     concerning,     for 

changing   location    of    principal    office 

251 
transacting   business   without   formal,   law 

pertaining  to     9  ^ 

what  constitutes  majority,  law  pertaining 

to     191 
VOTING  TRUST   (see  also  Certificates) 
notice    of    creation    of,    by    reorganization 

committee     641,  642 
power  to  create,  law  pertaining  to     102 

WAIVER 

first    meeting    of    directors    convened    on 
written,    signed    by    all    directors       law 
pertaining  to     541 
in  absence  of,  notice  to  stockholders  a  pre- 
requisite   to    special    meeting    of    stock- 
holders    law  pertaining  to     592,  728 
irregularity  or  insufficiency  of  notice  vali- 
dated by,  law  pertaining  to     546 
meeting  held   irregularly   outside   of   state 
binding  on  participants  by,  law  pertain- 
ing to     551 
of  notice  of 

first  stockholders'  meeting  by  all  parties 
named  in  charter     statutory  require- 
ments    539 
meeting  calling  stockholders'  meeting  to 
consider  increase  of  capital  stock 
293,  294,  295,  296,  297,  298 
meeting    to    consider    proposed    amend- 
ment  of   charter   to   contain   copy   of 
amendment       law  pertaining  to     548 
meeting    to    pass    on  ^  consolidation    or 
merger  should  specify   purpose      law 
pertaining  to     507 
stockholders'  meetings     552 
stockholders'  meetings     law  pertaining 
to     292 
organization  meeting  usually  held  on,   of 

notice     law  pertaining  to     747 
waiving  preemptive  rights  and  authorizing 
sale  to  president     108,  109 
WAREHOUSE  BONDS   (see  Signature) 


WARRANTS  (see  also  Bonds) 

approving  agreement  with  trustee  for  crea- 
tion and  issuance  of  stock,  to  accom- 
pany shares  of  preferred  stock  to  be 
issued  setting  forth  terms  thereof  and 
empowering  officers  to  issue  certificates 
319 
authorizing 

creation  of  stock  purchase,  and  reserv- 
ing stock  for  issuance  upon  exercise 
of  subscription  rights  under  stock, 
and  empowering  officers  to  issue  cer- 
tificates on  written  notice  from  trus- 
tee of  compliance  with  terms  of 
indenture  318,  319 
issuance  of  stock  upon  exercise  of  pur- 
chase, and  fixing  price  therefor  321 
reduction    in    stock    purchase   price    set 

forth  in  purchase,  321,  322 
the   earmarking   of   unissued   stock    for 
exercise  of  purchase,   316,   317,   318, 
319 
definition  of  stock  purchase,  318 
determining  holders'  rights  and  terms  and 

conditions  of  stock  purchase,  322,  323 
negotiability  of  stock  option,  law  pertain- 
ing to     318 
setting    aside    common    shares    to    satisfy 
rights  of  holders  of  stock  purchase,  320, 
321 
stock   purchase,    distinguished    from    war- 
rants evidencing  stock  rights     law  and 
statutory  provisions  pertaining  to     233, 
334 
stock  purchase,   to   compensate  promoters 
law  pertaining  to     318 
WASHINGTON 

first  board  of  directors  required  to  be 
named  in  charter  statutory  provision 
pertaining  to  714 
first  meeting  of  corporation  is  that  of 
board  of  directors  in,  statutory  require- 
ment 714 
WEST   VIRGINIA 

official   form   authorizing  dissolution     152 
permissive  form  for  dissolution     152 
WHEREAS  CLAUSES 

history  of  and  use  and  necessity  for,  15 
WINDING  UP 

authorizing  method  of,  dissolved  corpora- 
tion 149,  150,  151 
recommending  dissolution  and  fixing  date 
for  stockholders'  meeting  to  dissolve  cor- 
poration and  authorizing  officers  to  wind 
up  affairs  of  corporation  517,  518 
WITHDRAWALS    (see  Payment, 

Rescinding) 
WIVES   (see  Insurance,  Officers) 

YEAR 

book  value  of  stock  at  close  of  fiscal,  law 
pertaining  to     223 


^^ 


